No. 1083142

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

ROLLS-ROYCE plc

20th May 1987




No. 1003142
THE COMPANIES ACT 1985

ROLLS-ROYCE plc

COMPANY LIMITED BY SHARES

Special Regolution

At an EXTRAORDINARY GENERAL MEETING of ROLLS-ROYCE plc
held on Monday, 11 September 1989, the follo-i. g
Resolution was passed as a SPECIAL RESOLUTION:

RESOLUTION

THAT the Articles of Association of the Company be amended by the deletion of the word

“fifteen” where it appears in Article 43(D)(ii)(a) and Article 43(D)(ii}(b) and by the substitution
therefor in each case of the figures 29.5”,

R.W. HENCHLEY
Secretary



No. 1003142
THE COMPANIES ACT 1985

ROLLS-ROYCE plc

COMPANY LIMITED BY SHARES

Ordinary Resolution

At an EXTRAORDINARY GENERAL MEETING of ROLLS-ROYCE ple¢
held on Tuesday, 23 May 1989, thy following
Resolution was passed as an ORDINARY RESOLUTION:

RESOLUTION

THAT, subiect to the offer made by NM Rothschild & Sons Limited on behalf of the Company

on 18th April, 1989 for the whole of the issued and to be issued ordinary share capital of Northern

Engineering Industries plc which the Company did not then own {or any revision of such offer)

becoming unconditional in zll respects:

(a) the authorised share capital of the Company be increased from £210,000,001 to £256,400,001
by the creation of 232,000,000 new ordinary shares of 20p each in the Company to rank parf
passu with the existing ordinary shares of 20p cach ir the Company; and

(b} the directors be and they are hereby generally and unconditionally authorised to exercisealt
the powers of the Company to allot relevant securities (within the meaning of section 80 0.
the Companies Act 1985) up to an aggregate nominal value of £46,400,000, such authority to
be additional to the authority conferred on the directors at the Extraordinary Generai
Meeting of the Company held on 27th April, 1987 and to expire on 26th April, 1992, save that
the Company may before such expiry make an-offer or agreement which would or might
require relevant securities to beallotted after such expiry and the directors may allot relevant
securities in pursuance of such an offer oragreement notwithstanding that this authority has

expired.

A, WARRINGTON

Secretary
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Special Regolution

At the ANNUAL GENERAL MEETING of ROLLS-ROYCE plc
held on Tuesday, 23 May 1989, the following
Resolution was passed as a SPECIAL RESOLUTION:

RESOLUTION

THAT the di-rctors be empowered, pursuant lo Section 95 of the Companies Act 1985, to allot
equity ser rities (a3 defined in Section 94 of that Act) wiully for cash as if £ection 89(1) of that
Act did not apply tc any such allotment, provided that thie power shali be limited to:

(i) theallotmentofequity cecurities in connection with an offer by way of rights in favourof the
holders of ordinary shares where the equity securities raspectively attributable to the
intecests of ail holders of ordinary shares are proportionate (as nearly as may be) to the
respective numbers f ordinary shares held .y them, provided that the directors may make
such arrangements as they comsider necessary of expedient in relation to fractional
entitlements, or as a result of legal or practical problems arising under the laws of any
jerritory or the requirements of any regulatory Liody or stock exchange; and

({ii) the allotment of equity securities (otherwise thau pursuant to sub-paragraph (i) above) up
to an aggregate nominal amount equal to £8,014,706 being 40,072,530 ordinary shares of 20p
each

and shall expize on the earlier of August 22, 1990 and the conclusion of the next Annual General

Meeting of the Company after the date on which this Resolution is passed, save that the

Company may before such expiry make an offer or agreement which would or might require

equity securities to be allotted after such expiry and the directors may allot equity securities in

pursuance of such an offer or agreement notwithstanding that the power conferred hereby has

expired.

A. WARRINGTON
Secretary
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THE COMPANIES ACT 1985

ROLLS-ROYCE plc

COMPANY LIMITED BY SHARES

Special Regolution

Ax the ANNUAL GEXERAL MEETING of ROLLS-ROYCE plc
he:d on Tuesday, 24 May 1988, the following
Restsiution was passed as a SPECIAL RESOLUTION:

RESOLUTION

THAT the directors be empowered, pursuant to Section 95 of the Companies Act 1985, to allot
equity securities (as defined in Section 94 of that Act) wholly for cash as if Section 89 (1) of that
Act did not apply to any such allotment, provided that this power shall be limited to:

(i) the allotment of equity securities in connection with an offer by way of rights in favour of the
holders of ordinary shares where the equity securities respectively attributable to the
interests of all holders of ordinary shares are proportionate (as nearly as maybe) to the
respective numbers of ordinary shares held bv them, provided that the directors may make
such arrangements as they consider necessary or expedient in relation to fractional
entitlements, or as a result of legal or practical problems arising under the laws of any
territory or the requirements of any regulatory body or stock exchange; and

(if) the allotment of equity securities (otherwise than pursuant to sub-paragraph (i) above) up to
an aggregate nominal amount equal to £8,014,705.

and shall expire on the earlier of August 23, 1989 and the conclusion of the next A~rual ©
Meeting of the Company after the date on which this Resolution is passe = 5. v e
Company may before such expiry make an offer or agreement which would or aughv require
equity securities to be allotted after such expiry and the directors may allot equity securities in
pursuance of such an offer or agreement notwithstanding that the power conferred hereby has
expired.

A. WARRINGTON
Secretary




JF INZCRPCRATICHN
ON RE-REG*STRATICH OF PRIVATE COJPANY

Al A PUBLIC COUPANY

No. 1003142

hat

ROLLS3~ROYCE LIMITED

formarly registered 2s a private company 1aas
been rz-reglstered under the Companias Act 18353
public company unda2r the name of

ROLLS-ROYCE plc

and that the company is limited.

Given undzsr my hand at Cardiff the 15T MAY 1935

T.G.THOWA




CERTIFICATE OF INCORPORATION
ON CHANGE OYF NAME

\o 1003142
[ hersby cerafy that
FOLLS-~RCYCE (197).) LIDMITED

haviag by special re solution and with the approval of the Secretary of State changad

its name, is now incorporated under the name of

ROLIS-ROYCE LIMITED

Given under my hand at Cardiff the 21ST MARCH 1977

o PR . N Y R4
AR R il |

D. A PENDLEBURY '

Aszistant Registrar of Companies




= CERTIFICATSZ OF INCORPORATION

No. 1003142

[ hereby certify that
ROLLS-ROYCE (1971) LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand ot London the 23r0 Fearuary, 1971,

.k

(F.L KNIGHT)

Assisiant Regisirar of Companies
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(3)

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
ROLLS-ROYCE ple

The Company's name is "ROLLS-ROYCE plc"*,
The Company is to be & public company.

The registered office of the Company will be situate in

The objects for which the Company is established are:-

To acquire any part of the undertaking and assets of
Rolls-Royce Limited or of any company which is a subsidiary
of it (within the meaning of the Companies Act 1948) and to
carry on any undertaking so acquired,

To design, manufacture, supply or deal in engines of every
description and parts and components of and accessories for
engines; to design, manufacture, supply or deal in vehicles,
conveyances of all kKinds, weapons and other equipment
capable of military use, and machinery and equipment
capable of use in or in connection with such vehicles,
conveyances, weapons or equipment; to rebuild, replace,
seryice or repair any of the foregoing.

To carry on research and development in connsction with
any of the foregoing activities; and to carry on any other
activity preparatory or ancillary to such activities.

*The Company was incorporated with the name "Rolls-Royce (1971)

Limited".

Pursuant to a special resolution passed on 7th March 1977,

the name of the Company was changed to Rolls-Royce Limited. Pursuant
tc a special resolution passed on 22nd April 1986, the name of the
Company was changed to Rolls-Royce ple.




(4)

(3)

(6)

(N

(8)

(9)

(10)

(1)

(12)

(13)

To carry out such building, mining, engineering or other
operations and works, and to manufacture or deal in such
goods and to acquire, hold or deal with such property, as
may seem directly or indirectly to advance the interests of
the Company.

To enter into such commercial or other transactions as may
seem desirable for the purpose of the Company's affairs,

To enter into consortiz or other collaborative arrangements
which may seem to advance the interests of the Company in
pursuance of international or other projects.

To acquire and hold interests in othar companies and to
enter into any arrangements with other compznies which may
seem to advance any interests of the Company.

To pay or to make such arrangements for providing such
pensions, benefits, share acquisition schemes and other
matters {whether to or for or for the benefit of present or
past directors or employees of the Company or of any
company associated with the Company or persons who are or
were related to or dependants of such directors or
employees) as may seem directly or indirectly to advance the
interests of the Company and in particular but withcut
prejudice to the generality of the foregoing in connection
with any acquisition pursuant to sub-clause (1) of this
Clause to make arrangements for the continuance or transfer
to the Company of any pension arrangements made by
Rolls-Royce Limited or any subsidiary thereof.

To act as agents or trustees, and to enter into partnership
and other arrangements which may seem to advance the
interests of the Company.

To sell, lease or dispose of the undertaking of the Company
or any part thereof on such terms as the Company may
decide, and to distribute assets in specie among the members
of the Company.

To raise or borrow money and to receive deposits, and to
tend money, give whether gratuitously or otherwise
guarantees or indemnities and whether in respect of its own
obligations or those of some other person or company, and to
charge its undertaking or any part thereof or its uncalled
capital, in any circumstances and upon such terms and
conditions as the Company may think fit.

To pay the formation and registration expenses of the
Company.

To contribute to any public, general, charitable, benevolent
or useful object, to which it may seem to be in the interest
of the Company or its members to contribute.




N T TR R T . T T T - S O A SISO 2

{14) To do all such other things as may be considered to further B
the interests of iha Company or be incidental or conducive G
to the above objects «r any of them.

And it is hereby declared (a) that the word “"company” in oy
this Clause, except where used in reference to the Company, shall be -
deemed to include any partnership or other body of persons, whether
corporate or unincuorporaie and whether domiciled in the United ‘
Kingdom or elsewhere, and {b) that, except where the context
expressly so requires, none of the several paragraphs of this Clause, .
or the objects therein specified, or the powers thereby conferred shall
be limited by, or be deemed merely subsidiary or auxiliary to, any P
other paragraph of this Clause, or the objects in such other paragraph
specified, or the powers thereby conferred.

5. The liability of the members is limited,
The Company s authorised share capital is £256,400,001

D .
divided into 1,282,000,000 oxrdinary shares of 20p each and one
Special Rights Redeemable Preference Share of £1*, N

*The capital of the Company was by virtue of a Special Resolution and
with the sanction of an Order of the High Court of Justice dated 2nd N
December 1985 reduced from £600,000,000 divided into 600,000,000 shares
of £1 each to £150,000,000 divided into 600,000,000 shares of 25p each.
By ordinary resolutions passed on 27th April 1987, the 600,000,000
shares of 25p each were consolidated into 150,000,000 shares of £1 each .
and each such share was sub-divided inte five shares of 20p each. By a &
further ordinary resolution passed on 27th April 1987, which became -
unconditional on 20th May 1987, the authorised share capital of the
Company was increased to £210,000,001 by the creation of 300,000,000 £
ordinary shares of 20p each and the Special Rights Redeemable g
Preference Share of £1. -

By ordinary resolution passed on 23rd May 1989 the authorised

share capital was increased to £256,400,001 by the creation of

232,000,000 ordinary shares of 20p each.

2
.- v




WE, the several persons whose Names, Addresses and
Descriptions sra subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association and we
raspectively agree to take the number of shares in the Capital of the
Company set opposita our respective naines, e

Number of :

shares taken : )
NAMES, ADDRESSES AND DESCRIPTIONS OFby each ;
SUBSCRIBERS subscriber i

JAMES ARNOT HAMILTON One AP
MINISTRY OF AVIATION SUPPLY, i

Horse Guards Avenue, d
London S.W.1. )

Government Servant MY

LEONARD WILLIAMS One N
MINISTRY OF AVIATICN SUPPLY, #
Horse Guards Avenue, ey
London S.W.1i "

Government Servant 3

DATED the 22nd day of February, 1971

Witness to the above signatures:-

J.K. GRIEVES “
1, Bank Buildings, o
Princes Street,
London EC2R BAB.

Solicitor. i
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THE COMPANIES ACT 1983
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

(Adopted pursuant to a speclal resolution
passed on 27 April 1987)

OF

ROLLS-ROYCE ple

PRELIMINARY

1. The regulations contained in Table A in the Flrst Schedule to
the Companies Act 1948 (as amended or varied by the provisions of tha
Companles Act 1967) at the date of {ncorporation of the Company shall not
apply to the Company.

2. In the Articles (if not inconsistent with the subject oI
context and save as expressly provided herein) the words and expressions
set out in the first column belaw shall bear the meanings set opposite teo
them respectively:-

"the_jct! the Companies Act 1985 including any statutory
modification or re-enactment thereof for the
time being in force;

"the fcts?T the Companies Acts as defined by section 744 of
the Act and any enactment passed after those
Acts which may, by virtue of that or any other
such enactment, be cited together with those
Acts as "the Companies acts" (with or without
the addition of an indication of the date of any
such enactment);




2Artizles®

Aauditoyra®

*elear diys®

.'-co o

"axocuted”n

"holdex"

"Office"

"SQR! "

"se by “

"Special Share"

"Special Sherehalder"

RSecurities Seal”

"The Stock Exchange"

"rransfe n

" ted negdom™

"month”
H:Eeagﬂ
Mo wricing”

theoe Articles of Assoclation (as from time to

time altarsd by special resolution);

the auditors for the time being of the Cowpany:
in relation to the peripd of a notlice, meenc
that period excludirg tche day when the notice is
given or deemed to be given and the day for
which it {s given or on which it i3 to take
affect;

includes corporation sols;

includes any mude of execution;

in relation to shares, means the membey whose
name Is entered in the reglster of members as
the holder of the shares;

the reglstered office of the Company for the
time being;

the common seal of the Company;

the secretary of the Company or any other person
appointed to perform the duties of the secretary
of the Cowpany, including a joint, assistant or
deputy secretary;

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

the registered holder for the tiwe being of the
Special Share;

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

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

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

{except for the purposes of Article 43) Great
Britain and Northern Ireland;

calendar month;
calendar year;

written or produced by any substituta for
writing or partly one and partly another;



Sonld® pald or creditad as paid,

The exzpressions "debantura® and “dabentura halder® shall ragpectivaly
Include debentuxs stock and debenture stackheldey,

In the Articles any veference to any statutory provision or enactment
shall include any statutory madification or re-ensctment theraof,

Words denoting the singuler shall include the plural and vice varsa.
Words denoting the masculine shall include the feminine. Words denoting

persong shall Include corporations.

A special or extraordinary resolution shall be effective for any purpose
for which an ordinary resolution is expressed tc be required under any
provision of rche Articles,

Unless the context otherwise requires, words or aupressions contained in
the Articles bear the same meaning as in the Companies Act 1985 but
excluding any statutory modification thireof not in force when the
Articles become binding on the Company.

SHARE CAPITAL

3. The authorised share capital of the Company a% 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 atrached to any class may
(other than rights attaching to the Special Share which may only be
removed, amended or altered with the consent in writing of the Special
Shareholder), subject to the provisions of the Acts, be varied or
abregated sither with the consent in writing of the holders of
three-£fourths in nominal value of the issued shzres of the class or with
the sonetion of an extraordinary resolution passed at a separate general,
meeting of the holders of the shares of the class (but not othorwisa) and
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may be so verisd or abrogated whilst the Company 3z a geipg concern or
during er {n contemplstion of = winding-up. Teo every such geparate
general meeting all the provisionsz of the Articles relating to general
weetings of the Company and to the proceedings thereat shall matatis
mutandis apply, except that the guorum shall be two persons af least
holding or representing by proxy one-third {n nominal value of the Lssued
ghares of the class (but so thnst if at any adjourned meeting a quorun as
above dofined is not preasent, any one holder of shares of the class
present in person or by Proxy shall be a quorum) and that any holder of
shares of the class present in person or by proxy may demand a poll and
that avery such holder shall on a pell 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 claszs as if sach group of shares of the
class differently treated formed & separate class the special rights

whereof are to be varied.

(B) The special rights attached to any clasa of shares (other than
the Special Share) shall not, unless otherwise expressly provided by the
rerms of issue thereof, be deemed to be varied by the creation or issue
of further shares rzuking as regards participation in the profits or
assats of the Company in some or all respscts 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 1ssued with
such rights or restrictions as the Company may by ordinary resolution
determine. Subject as aforesaid and tec any resolution of the Company in
general meeting, all unlssued shares for the time being in the capital of
the Company shall be at the disposal of the directors who may allot (with
or without conferring a right of renunciation), grant optlions over or
otherwise dispose of them to such persons, on such terms and at such

times as they shall think fit.

-

T

6. Subject to the provisions of the Acts, shares may be lssued
which are to ba redeemed or are to be liable to be redeemed at the optlon
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of the Company or the holder on such terms and In such manner as the
Company before the lssue of the shares may by special rezoiucion
doteymine,

7. The Company may exercise the powers of paying commissions
conferred by the Acts. Subject to the provision of the Acts, any such
commission may be satisfled by the payment of cash or by the allotment of
fully or partly pald shares or partly in one way and partly in the other.

8. Except as required by law or pursuant to the provisions of
Article 43 or Article 44, no person shall be recognised by the Company as
holding any share upon any trust and (except as otherwise provided by the
Articles or by law) the Company shall not be bound by or recognise any
interest in any share except an absolute right to the entirety therecf in
the holder.

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 person acting on behalf of the Crown.

(B) Notwithstanding any provision in the Articles to the contrary,
each of the following matters shall be deemed to ba 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 removal, or altera.lon of the effect of all
or any of the following Articles or, where specified, parts of
the follewing Arcticles:-

(a) Arcicle 2;
(b) the words in the first secv of brackets in Article 4(A) and

the wurds In brackets in Article 4(B);
(e¢) this Article 9;




{(d) Artuicle 43,
(a) Article 44;
(£) article 63(B), (€) and (D);

(g) the fourth sentence of Article 77 so far as it lmposes
requirements on the number of British citizens (as defined
{n Arcicle 78) on a committee established pursuant to that
Article;

(h) Article 78;

(1) Article 87;

(J) Article 97;

‘ (k) the words in the first set of brackets in Article 1.0l1;

7* (1) Article 131(B) and (C);

(1) the creation or 1lssue of any shares in the capital of the
Company with voting rights attached thereto not being shares
with rights identical to those attaching to the ordinary shares

e of the Company providad that:-

:’; (a) there shall be excluded from this sub-paragraph (i1) the

. issue of any shares which do not constitute equity share

capital and which when aggregated with all other such

1 shares carry the right to cast less than fifteen per cent,

of the maximum number of votes capable of being cast on a

. poll at any general meeting (in whatever circumstances and

Y for whatever purpose the same may have been convenad); and

. ()
% 1989 and thereafter shall be deemed to be of no affect;

this sub-paragraph (ii) shall only apply unti’. lst January

i@i* (111) a propesal for the voluntary winding-up or dissolutiosn of the

5 - Company;

(iv) any disposal which, alone or whep aggregated with any other
disposal or disposals forming part of, or connacted with, the

same or a connected transaction, constitutes a disposal of the




whole or a material part of either (a) the assets of the

Huclear Business or (b) the assets of the Group as a whole,

(C} For tha purposes of this Article:

(1)

(11}

(111)

Zthe Nuclear Business" means the business of the Group in

designing, developing, manufacturing and selling nuclear
propulsion units or nuclear cores for use in nuclear propulsion
units.{baing in each case for use, or capable of usa, in the
propulsion of submarine vessals) or procurement for or support
services in connection with such nuclear propulsion units or
nuclear cores; and ?the assets of the Nuclear Business" means
those assets wholly or substantially employed by the Group in

the Nuclear Business:

Zthe Group” means the Company, its subsidiaries and any other
persen, firm, body, partnership or association (together a
"firm") over which the Company and its subsidiaries for the
time belng have control by virtue of the ownership of shares or
other proprietary interests;

a part of the assets of the Nuclear Business or of the Group as
a whole (as the cese may be) shall be "matexial® if (and only
if):-

{a) its nat asset value as attributable to the Company
(calculated by reference to the then latest published
audited consolidated accounts of the Group), or the
aggregate value of the total consideration to be received
on its disposal, is not less than twenty-five per cent. of
the net assat value attributable to the Company of the
Nuclear Business or of the Group as a whole (as the case
may be) prior to such disposal as shown by reference to

such accounts; or

-7
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(1v)

(b) its average profits as attributable te the fompany are not
less than twenty-five per cent. of the average profits
attributable to the Company of the Nuclear Businesa or of
the Group as a whole (as the case may be) prior to such
disposal and for the purposes of this article the
expression "average profits" shall mean the average of the
profits before taxation, excluding interest payable and
similar charges and extraordinary items, for the last
three financial periods for which auditad consolidated
accounts of the Group have been publishad, calculated by

reference to such accounts;

provided that, where the effect of its disposal is that the
Company ceases to control by virtue of the ownership of shares
or other pruprietary interests any corporation or firm which 1s
engaged in the Nuclear Business, the net asset value or average
pro¥its (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 averaga profits (as the case may be) of the
relevant corporacion or 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 {s
retained);

the net asset value of the Nuclear Business or of the Group as
a whole, the net asset value attributable to the Company of any
part of the assets of the Nuclear Business or of the Group as a
wheole, 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 Sharcholder) by the Auditors and
be subject to such adjustment as the Auditors consider

appropriate.
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(E) The Special shareholder shall be entitled to ceceive notice of
and to attend 4 gpesk at any general meeting or any peeting of any
ciass of sharstwlders of the Company but the Speclal Share shall carry no

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

(F) In a distribution of capltal in a winding-up of the Company'.
the Special Shareholder shall be entitled to repayment of the capital
paid up on Fhe special Share in priority to any repayment of capital to
any other member. The gpeclal Share shall confer no other right to

participate in the caplital or profits of the Company.

{G) The Special Shareholder may. subject to the provisions of the
Act, require the Company te redeem the speclal Share at par &t any time
by serving written notice upon the Company and delivering the relevant

share certificate.
SHARE GERT;FICATES

10. Every member (excluding & stock exchange nominee to whonm &
certificate is mot to be issued) upon becoming the holder of any shares,
shall be entitled without payment to omne certificate for all the shares
of each class held by him (and, upon cransferring a part of his holding
of shares of any class, to 8 certificate for the balance of such holding)
or several certificates each for one or more of his shares upon payment
for every certificate after the first of such reasonable sum a8 the
directors may determine. Every certificate shall be sealed with the Seal
or the Securities Seal and shall specify the number, class and
distinguishing aumbers (if any) of the shares to which it relates and the
amount OT respective amounts pald up thereon, The Company shall not be
bound to issue more than one certificate for shares held jointly by
several persons and delivery of & certificate to oneé joint holder shall
be a sufficlent delivery to all of them. Unless the directors othervwise
deternine, no definitive certificate shall be ilssued in respect of shares

held by 2 stock exchange noninae.
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11. If a share certificate {s defaced, worn-out, lost or destroyed,

it may be renawed on such terms (if any) as to evideace and indemnity and

paywent of any exceptional expenses reasonably incurred by the Cowpany in
investigating evidence as the directors may determine, but otherwise froe

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 belng a fully paid share) for all moneys (whether prasently

payabla 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 fourteen
clear days after notice has been given to the holder of the share or to
the person tntitled to {t in consequence of the death or 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 directors may authorise some
person to execute an instrument of transfer of the shares sold to, or i(n
accordance with the directions of, the purchaser. The title of tha
transferee to the shares shall not be affected by any irregularity in or
invalidicy of the procesdings in reference to the sale.

15, The net proceeds of the sale, afrer 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 {upon surrender to the
Company for cancellation of the certificate for the shares sold and

gubject to a like lien for any moneys not presently payable as existed
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upon the shares before the sale) be pald to 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 mewbers in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premium) and each member shall (subject to
recelving 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 pald by
instalments. A call may, beiore receipt by the Company of any sum due
thereunder, be revoked in whele or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall
vemain liable for calls made upon him notwithstanding the subsequent

transfer of the shares in respect whereof the call 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
iiable to pay all calls in respect thereof.

19. If a c¢all 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 paid at
the rate fixed by the terms of allotment of the share or in the notice of
the call or, Lf 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 allotment or at any
fixed date, whether in respect of nominal value cr premium or as an
instalment of a call, shall be deemed to be a call and Lif it is not paid
the provisions of the Articles shall apply as if that amount had become
due and payable by virtue of a call.
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21, Subject to the terms of allotment, the directors may make
arrvangements on the issus of shares for a difference between the holders

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

22, The directors tay, if they think fic, receive from any member
willing to advance the same all or any part of the meneys (whether on
account of the nominal 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 tanto the liability upon the shares in respact
of which {t is made and upon the money so received (until and to tha
extent that the same would but for such advance bacome payable) the
Company may pay interest at such rate (not exceeding twelve per cent. par

annum) &3 the member paying such sum and the directors agree upon,

23. If a call remains unpaid after it has become due and payable,
the directors may give to the person from whom it 18 due not legs than
fourteen clear days’ notice requiring payment of the amount unpaid
together with any interest which may have accrued. The notice shall name
the place vhere 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, If che notice is not complied with, any share in respect of
which it was gilven may, before the payment required by the notice has
been made, be forfelted by a resolution of the directors and the
forfeiture shall include all dividends or ather moneys payable in respect
of tha forfeited shares and not paid before the forfeiture.

2s5. Subject to the provisions of the Acts, a forfeited share may be
sold, re-sllotted or otherwise disposed of on such terms and in such
manner as the directors determine either to the person who was before the
forfelture the holder or to any other persen and at any time befora sale,
ve-allotment or other disposition, the forfelture may be cancelled on
such terms as the directors think fit. Where for the purposes of its

disposal a forfeited share is to be transferred to any person the
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diractors may authorise some person to execute an instrument of transfer

of cha share to that person.

26, A person, any of whose shares have been forfeited, shall ceasa
to ba a memher in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remaip
lisble to the Company for all moneys which at the date of forfelture were
presently payable by him to the Company in respect of thoss shares with
jnterest at the rate at which interest was payable on those moneys before
the forfelture or, If no interest was so payable, at the appropriate rate
(as defined in the Act) from the date of forfeiture until payment but the
directors may walve payment wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfelture or

for any conslderation received on their disposal.

27. A statutory declaration by a director or the secratary that a
share has been forfeited on a specified date shall be conclusive evidencs
of the facts stated in it as against all persons claiming to be entitled
to the share and the declaration shall (subject to the execution of an
{nstrument of tranafer Lif necessary) constitute a good title to the share
and the person to whom the share is disposed of shall not be bound to see
to the application of the consideration, if any, nor shall his title to
the share be affected by any lrregularity in or invalidicy of the

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

28. The instrument of transfer of a share may be in any usual fomm
or in any other form which the directors may approve and shall be
executed by or on behalf of the transferor and, unless the share is fully
paid, by or on behalf of the transferee.

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

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




uay refuse to reglster the transfer of a share on which the Company has a

lien. Thay may also refuse to register a transfer unless:-

(a) 1t is lodged at the Transfer Office or at such other place as
the directors may appolnt and is accompanied by the certificate
for the shares to which {t relates and such other evidence as
the directors may reasonably requlre to show the right of the
tranaferor to maske th-~ transfer. In the case of a trans{er by
a stock exchange nominee the lodgment 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} 1t 1s iIn respect of only one class of shares; and
{e)} it i{s in favour of not more than four transferees.

30. If the directors refuse to register a transfer of a share,
whether pursuant to the provisions of Article 29, Article 43 or

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

rafusal.

31, The registration of transfers of shares or of transfers of any
class of shares may be suspended at such mes and for such periods (not

excaeding 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 to 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 lodging it

when notice of the refusal is given.




34, The Company shall be encitled te destroy all instruments of

transfer whiek have been registered st any time after the expliration of
six years from the date of registration thereof and all dividend mandates
and notifications of change of address at any time after the eipiration
of two years from the date of recording thereof and all share
certiflcates which have been cancelled at any time after the expiration
of one year from the date of the cancellation thereof and it shall
conclusively be presumed {n favour of the Company that every zniry in the
register purporting to have been made on the basis of an instrumant of
transfer or other documents so destroyed was duly and properly made and
every instrument of transfer so destroyed was a valid and effective
ingtrument duly and properly registered and every share certificate so
destroyed was & valld and effective certificare duly and properly
cancelled and every other document hereinbefore mentioned so destroyed
was a valld and effective document in accordance with the recorded
particulars thereof in the books or records of the Company. Provided
always that:-

(a} the provisions aforasaid 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
absance of this Article; and

(e) references herein to the dertruction of any document include

references to the dispnsal thereef in any manner.
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UNTRACED SHAREHOLDERS

35, (A) The Company shall be entitled to sell at the best price
reasoanably obtalnable the shares of a member or the shares to which a
person ls entitled by virtue of transmission on death or bank.uptey if
and provided that:-

(1) during the period ¢f twelve years prior to tha date of the
publication of the advertisements referred to in paragraph (ii)
below (or, if published on different dates, the firat thereof)
at least three warrants and cheques In respect of the dividend
on the shares in question seut in the manner authorised by the

Articles have remained uncashed:

(11) the Company shall on expiry of the said period of twelve years
{a) have Inserted advercisaments, both in twe laading natlonal
daily newspapers in the United Kingdom and in a newspapsr
circulating in the area of the registered address, and (b) have
sent a letter to that address, giving notlce in both cases of

its intention to sell the said shares;

{111) during the sald peried of twelve years and the pariod of thres
months following the publication of the sald advertisements the
Company shall havo received indication neither of the

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

(1v) 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 {f {t had
been executed by the registered hoi:der of or person entitled by
transmission to such shares and the title of the transferee shall not be
affected Ly any frregularity or imvalidity in the proceadings relating
thereto. The net proceeds of sale shall belong to the Company which -




ghall be obliged to account to the formsr member or other perdon

previcusly enticled as aforesaid for an amount equal to such proceeds and

ber or other person in the books
Mo trust shall be cwaatoed

shall enter the name of such former mem
of the Company as a creditor for such amount.
in respect of che debt, no interest shall be payable in respect of the

same and the Company shall not be required to account for any money

earned ou the net proceeds, which may be employed in the business of the

Company ox invested In such investments (other than shares of the Company

or its holding company if any) as the directors may from time to time

think fic.

TRANSMISSION OF SHARES

36, If a member dies, the survivor or survivors where he was a

joint holder, and his personal representatives where he was a sole holder

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

recognised by the Company as having any title to his Interest; but
nochiny herein contained shall release the estate of & deceased mewber
from any llability In respect of any share which had been jointly held by

him.

37. A person becoming entitled to a share in consequence of the

evidence being produced as the directorxs may properly require, elect
to have soms person nominated

death or baci uptey or mental disorder of a membar may, upon such

eithar to become the holder of the share or
by him registered as the transferee. If he elects to become the holdex,

he shall give notice to the Company to that effect, If he elects to have

ancther person reglstered, 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 imstrument of transfer ea if 1t were

an instrument of transfer executed by the member and the deati or

bankruptcy cf the member had not occurred,

38. A person becuming envitled to a share in consequence of the

death or bankruptey or mental disorder of a member shall have the rights

to which he would be entitlad if he were the holder of the share, except



that he shall not, bafore belng registered as the holder of the share, be
y ontitled in respect of it to attend or vote at any meeting of the Company
| or at any separate meeting of the holdexs of any class of shares in the
Company. Puovided always that the directors may at any time give notice
requiri.s any such person to elect aither to be registersd himself or to
transfer the shara, and Lf the notice 1s not complied with within
ainety days the directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share until

the requirements of the notice have been complied wich,

ALTERATION OF SHARE CAFITAL

KRy 39. The Company may by ordinary resolution:-

V] (a) 1increase its shara caplital by new shares of such amocunt as the

resolution prescribes;

. “: (b) consolidate and divide all ox any of its share capital into

o shares of larger amoun. than its existing shares;

(¢) subject 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 shaxes rasulcing
from the sub-division, any of them may have any preference or

advantaga as compared with the others;

(d) cancel shares which, at the date of the vassing of the
resolution, have not besn taken or agzeed to be taken by any
person and diminish rhe amount of its share capital by the

amount of the shares so cancell. -,

QH:i' 40, Whenever as & result of a consolidation of shares any members
W would become entitled to fractions of a share, the directors may, on

mg behalf of those members, sell the shares representing the fractions foxr
ﬂfff the best price rsasonably obtainable to any person {including, subject to
'; the provisions of the Act, the Company) and distribute the net proceads
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of sale in due proportion among those merbers, and the directors may
authorise some person to execute an instrument of transfer of the shares
to, or in accordance with the directlons of, the purchaser. The
transferse shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any irregularity
in or invalidity of the proceedings in reference to the sale,

41. Subject to the provisions of the Acts, the Company may by
special resolution reduce its share capital, any capital redemption

reserve and any share premium account in 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 its own shares shall take place unless it has been sanctioned
by an extraordinary resolution passed at a separate class meeting of the
holders of each class of shares {(if any) in issue convertible inte 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 Kingdom control.

(B) In this Arxticle:-

"Corperation unde oreign Control" means any corporatlion (other than a

Foreign Corporation):-

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

of Forelgners or Foreign Corperatioms; ox

(b) of which shares carrying more than thirty per cent. of the
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votes which are ordinarily eligible to be cast on a poll at

general meetings of the corporation are for the time being held

by Foreignexs or Foreign Corporations;

nExcass Foraign-held Share" means any Foreign-held Share of which

particulars axe entered in the separate reglster maintainad by the

directors pursuant to paragraph (D) of this Article and wirlch the
directors decide are Foreign-held Shares in excess of the Permitted

Maximum as defined in the said paragraph (D};

ngxcluded 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 subject of The

Stock Exchange's Talisman Settlement Regulations for the time being in

effact by virtue of their having been deposited in the Talisman

Settlement System;

"Forejgzn Corporation" means:-

(a) any corporation other than a corporation which 1s incorporatad
under the laws of any part of and which has its principal place

of business and central management and contrel in the United

Kingdom; or B
g =

(b} a government or government department or government agency or
body other than of the United Kingdom or any part thereof; or

(c) any municipal, local, statutory or other authority or any
undertaking or body established in any country other than the i

United Kingdom; »

"Foreigner" means any individual who is not a British citizen, a British o
Dependent Territories citizen or a British Overseas citizen by virtue of 05

the British Nationelity Act 1981;

"Foreign-held Share” means any Shara (other than a Quelifying Share, a e
Scheme Share and an Excluded Share) of which any Owner is a Foreigner, O
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Foraign Corporation or Corporatlon under Foreign Control;

M"ovpex”, in relation to any Share, means:-

(a)

(b)

any person who holds, whether alone or jointly with any other

person, any Share; or

any person on whose behalf any Share i{s, directly or
indirectly, held, or with or to whom any holder of any Share
has agreed or committed himself or become obliged (whether or
not in a manner which is legally binding) to exerclse or to
refrain from exercising voting rights attaching thereto in
accordance with that persen's suggestions, instructions or

directions;

"Qualifying 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:-

(a)

(b)

(e}

any retirement benefits scheme for the employees of a business
or undertaking carried on (wholly or mainly) in the United
Kingdom otharwise than by a Forelgner or Forelgn Garporation
which fs, or is treated by the Commissioners of Inland Revenue
as, an exempt approved scheme fcr the purposes of the Flnance
Act 1970; or

any charity which is registered under the provisions of the
Charities Act 1960; or

any exempt charity within the meaning of that Act

other than (in any such case) a retirement benefits scheme, charity ox

exempt charlty of which the majority of the trustees are Foreigners,

Foreign Corporatlons or Corporations under Foreign Control;

"Scheme Shays" means any share In the capital of the Company which is at
the materf{al time held by the trustees of any profit sharing scheme

“22-
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ostablished by the Company or by any of its subsidiaries and approved by

tho Board of Inland Revenue in aeccordance with the provisions of Part I
of Schedule 9 to the Finance Act 1978;

2Share™ means any share in the capital of the Company which carries the
right to vote on a poll at general meetings of the Company whether
ordinarily or only in specified circumstances;

“Stogl: Exchange Nominee" means SEPON Limited or any successor of SEPON

Limited (in each case as a nominee of The Stock Exchange); and

"United Kingdom” means Great Britain, Northern Ireland, the Chanmel Islas
and the Isle of Man,

(C) The directors shall not registar any person as a holder of a
Share (other than (i) an allottee under an issue of Shares by way of
capitalisation of profits or reserves made pursuant to the Articles, (ii)
a Stock Exchange Nominee and (111) 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
such person (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 corporat’on), together with such evidence as the directors
may require of the authority of any signatory on behalf of such persen,
stating that, upon registration of such Share in the relevant name or
names, either (1) such Share will not be a Foreign-hald Share or (ii)
such Share will be a Foreign-held Share. The directors shall in any case
where they may consider it appropriate require such person to provide
such evidence or give such information as to the matters referred to in
the declaration as they think fit., The directors shall decline to
register any person as a holder of a Share (other than as aforesald) if
such a declaration or furthev evidence or information is not provided or

given,

(D} (i) The directors shall maintain a separate register in which shall
be entered particulars of any Share which:-




{a) has been acknowledged by the holder (or by eny one of
jolnt holders) to be a Foreign-held Share; or

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

paragraph (F) of this Article;

and in elther case which has not ceased to be a Foreign-held

Share.

(ii) If at any time the aggregate number of Foreién-held Shares of
which particulars are entered on such register as aforesald
results either:-

2.5
(a) in more chan S-EG5ER per cent, of the votes which are
ordinarily eligible to be cast on a poll at general
meotings of the Company or

R9-S

(b) in more thamn ffrwen per cent. of the aggregate Sii-

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

and
(2) the votes which are at.ributable to all other Shares
{n respect of which the directors have made a

determination under sub-paragraph (J3(1) below

{{n each case disregarding the provisions of Article 63(B))

being exsrcisabl: 'm vespect of Foreign-held Shares ("the
Permitted fratims’ then the Excess Foreign-held Shares shall
be dealt with in accordance with paragraphs (G) and (H) of this
Article,
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(L)

| (1v)

It shall be for the directors to decide whether or not a
Foreign-held Share 1s an Excess Foreign-held Shave but, in
making any such decisi{on, the directors shall, so far as
practicable, have regard to the order of date in which
particulars of Foreign-teld Shares have been, or are to be, or
are pursuant to sub-paragraph (J}{({i{ii) below deemed to be,

entered in the separate register as aforesald save:-

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

approprizte; and

(b) in the case of Forelgn-held Shares of which particulars
are registered at or around th¢ -ame time (including, but
without limitation, upon registiwcion in the names of
persons other than the Secretary of State or his nominees
following 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 register 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) signeC by or on behaif of thae
holdexr of such Foreign-held Share (or, in the case of a
corporation, s=aled by the corporation or signed on its behalf
by an attorney or duly authorised officer or agent of the
corporation), 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 Forelgn-held
Share. The directors shall also in any case where they may
consider it appropriate require such h¢lder to provide such

evidence or give information as to the mattars referred to Iin

the declaration as they think fit. The directors shall not
-25-




remove from such register any Share unless such a declaration
{s provided (with any further evidence or information so
required by them) and they are satisfied that the Share 1s not
a Foreign-held Share,

(E) Subject to the provisions 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 Article, are not Foreign-held Shares
and the directors shall be entitled to treat all Excluded Shares for all
purposas 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 to mske a declaration (in such form as the
directors may prescribe) within such reasonable puriod 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 Shaza

which 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 ome 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 (E) of this Article shall be sufficient reason for
the directors so acting. If within twenty-omne days after the giving of
such notice (or such extended time as in all the circumstances the
directors shall consider reasonable) they are not so satisfied, Lne

direc*ors shall declare such Share to be a Foreign-held Share.

(G) The directors ~hall give notice in writing to the holder

any one of joiut liolders) of any Share which appears to them to be
Excess Foreign-held Share requiring . within twenty-one days (or
extended time as in all the clrcumstances the directors shall consider
ceasonable) to transfer such Share to another person so that it will

cease to be a Foreign-held Share. On and afzer the date of such notlce,
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and uncil registration of a transfer of the Share to which it relates
pursuant to the provisions of this paragraph (G) or paragraph (H) of this
Arcicle, tho Share shall not confer any right to receive notice of or to
attend or vote at goneral meetings of the Company and of any class of
shareholders and the rights to attend (whether in parson 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 Foreign-held
Share shall vest in the chairman of any such meeting. The manner in
vhich the chairman exercises r refrains from exercising any such rights
shall be entlrely 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 within twenty-one days after the giving of any notice
pursuant to paragraph (G) of thls Article (or such extended time as in
all the circumstances the directors shall consider reasonable) such
notlce 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 chis purpese the directors may
authorise in writing any officer or employee of the Company to execute on
behalf of the holdexr 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 recelved by the Company whose recelpt
shall be a good discharge for the purchase money and shall be paid over
by the Company to the former holde. or holders (together with interest at
such rate as the directors consider appropriate) upon surrender by him orx
them of the certificate for the Share.

(I) Any notice given pursuant to paragraph (E), (F) or (G) of this
Article may relate to more than one Share and shall in any event specify

the Share or Shares to which it relates.

(J)> (1) For as long as any Foreign-held She e which carries a right to
vote on a poll at general meetings of the Company only in

specified circumstances does not carry a present right to vote

-27-




at any goneral meeting of the Company, tha directors shall in
relation to such Share not be bound to comply with the
provisions of sub-paragraph (D)(ii) or the provisiens of
paragiraphs (G) and (H) above, but the directors may, at their
discration and at any time, determine that all provisions of
this Article shall apply to any such Foraign-held Share,

(i1) 1If ac any time such a Foreign-held Share as is refarred to in
sub-paragraph (1) abaova carries a present right to vote at
general meetings of tha Company, such Share shall, {f the
directors have not previously determined that ail the
provisions of this Article shall apply to i€, thereupon be
treated as a Foreign-held Share for all the purposes of thisg
Article,

(1{1) For the purposes of declding whether a Foreign-held Share is an
Excess Foreign-held Share, any Forefgn-held Share which is the
subject of a determination by the directors pursuant to
sub-paragraph (i} above or ro which all the provisions of thig
drticle have been applied by virtue of sub-paragraph (11) above
shall be deemed to have been entered in the scparate regfater
referred to in paragraph (D) on the date of such determination
or of such application, as the cass nay be,

(K) The directors shall not be required to glve any reasons for any
decision, datermination or declaration taken -y made in accordance with
this Article.

LIMITATIONS ON SHAREHOLDINGS

44, (A) For the purpose of rhig Article: -

"Deemed Reyevant Petson" means any person who would, or who 1t appears ta

the directors would, be a Relevant Person were intarests in Deposited
Shares included {n the definicion of “Relevant Person" but so that for
this pt ,o0se a person who 3 interested in Deposited Shares shaill in
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relation to Deposited Shares be deemed to have Interests only in thact
numbex of Deposited Shares as are attributable tc the accounts miaintained
by The Stock Exchange in his name under the Talisman 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 sharas comprised in the Relevant Share Capital
the person concerned shall be deemed to have an interest in all che
shares coicarned;

-Neposited Shares" means shares comprised {n Relevant Share Capital for
the tive being deposited in The Stocl Exchange's Talisman Settlement
System;

"interest" means an intevest (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 undar Part VI of the Act but shall for al)
purpoeses (i) include the interests {together "che Included Interaata™)
roferred to in Section 209(1)(a), (b), (e) and (3) of the Act except
those of a bare or custodian trustee under the laws of England and of a
simple trustee under the laws of Scotland ang (11) exclude the ir.cerest
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(1) of the Financial
Services Act 1986 had come into effect; and "interested® shali ba

construed accerdingly;

"Permitred Person” means:-

(&) the Chairman of a weeting of the Company or of a meeting
of the holders of Relevant Share Capital or of any class
thereof when exexcising the voting rights conferred on him
under paragraph (G) of this Article;

(b) a trustee (acting in that capacity) of iny employeas’

share scheme of the Company;




() wuntil such time as all the shares offared for sals, op
otherwise made available, by the Secratary of Stare under
OF In connection with the Offer for Sals of ordinary
shares i{n the Company sre firse reglstered in the names of

following such Offer for Sale, the Crown or tha Secretary
of State, a Hinister of the Crown or anv person acting on
bahalf of the Crown;

(d) any person who has agp interest bye who, Lf the incidencs
of his interesgr vere governed by the iay of England and
Wales, would in the opinion of the directors be regardad
45 & bare trustee of that interesc; or

(e) persons in respeer of, and to the eXtent only of,
interests which exist only by virtue of an obligation
(concingent or otherwise) ro take up shsregs o the

Pursuant to ap underwriting dgreement, he shall be deemed
to be a Permitteq Person in respect of only that humber of
shares ip which he was interesteq PUrsuant to the
undeswriting 2greement less the number of shares which he

has go ceased to [y interegtes in).

ZRelevane Person" mesns any persaon whe Las, or whe appears to the
directors to have, an intevase in sﬁares {othexr than Deposited Sharegs)
which carcvy fifteeq PET cent. or more of the total votes attaching vo
Relevant Share Capital of a1) classes taken as g whole and, for the
PUTposes of thig Artlcle, where thg directors vesolve that they have made
reascnable enquiyias and that they are unable to determina whether or not
8 person hzs ap interast in any particular shares (other than Depogitad
Shareg) conprised in the Relevant Share Capital, the Shareg concarned
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shall be deemed to be Relevant Shares and all persons interested in them

te be Relevant Persons;

“Relevant Share Capital® means shaces comprised in the relevant share
capital (as that exnression 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 a Relevant Person has or appears to the
directors to have or is deemed te 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 to be a Relevant
Person net being a disposal vu snother Relevant Person (other than a
Permitted Person) or & disposal which constitutes any other peison (other

than a Permitted Person) a Relevant Person.

{B) The provisions of Part Vi of the act shall apply to the Company
as 1f such provisions extended to the Included Interests, and accordingly
the Company, {ts members and all persons interested {n Relevant Share
Capital shall have the rights and obligations referred to {n Part VI of
the Act (znsl.. .. *n relation to Ineluded Interests therein) bur seo that
Inciuded Ti-- *'l, when disclosed to the Company, be entered in s
separate rs;’.".. v 2 shall be kept by the Company for that purpoaes and
the provision., + % -lions 210(3) to (6) (inclusive), 211(10), 213(3),
215(8), 716 (othur than subsection (5)), 217(7), 218(3), 219(3) and (4),
454, 4%5, 732 and 733 o v shall not apply.

(c) Netwithstanding any regulations made under Section 201 of the
Act, 1f {:e notifiable percentage referred to in Section 189 of the Act
shall exceed fi-e per cent. the rights and obligations = v« to in

this Arcieln and «he rights and obligations referred t., ~ v VI of the
Act, except Sectlons 210{3) to (8) (inclusive), 211(10), 2713(3), 215(8),
216 (other than subsection (5)), 217(7), 218(3), 219(3) and {4), 454,
455, 732 and 733 of the Act, shall apply as though such notifiable




¢y vecontage ware five per cent. and as if such provisions extended to

Lucluded interests.

(D) The purposes of this Article include the preveation of any
person fyrom remaining a Relevant lerson; and accordingly if any person
other than a Permitted Person to the knowledge of the directars becomes
or is decmed to be a Relevant Perser., 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 to have interests in and, if
different, on the registered holders of the Relevant Shares. Such notice
shall set out the restrictions referred to Lln paragraph (G) of this
Article and call for a Regquired Disposal to be made within twenty-one
days of the service of the notice on the registered holder or such longer
poriod as the directors consider reasonable. The directors may extend
the period {n which such notice is required to be complied with and may
withdraw any such notice (whacher bhefore or after the axpiration of the
period referred to) if it appears to then that cthere 1s no Relevant
Person in relation t¢ the shares concerned., Upon the giving of such
notice, and save for the purpose of a Reguired Disposal undei this
paragraph (D) or the following paragraph (E), no transfer of any of the
Relevant Shares may be registered until either such notice is withdrawn
or a Required Disposal has been made to the satisfaction of the directors

and reglstered.

(E) If a notice served under paragraph (D) of this Article has not
been complied with in all respects to the satisfaction of the dirxeetors
and has not been withdrawn, the directors shall, so far as they are ablae,
make & Required Disposal and shall give written notice of such di{sposal
to those persons on whom such notice was servad, The manner, timing and
texms of any such Required Disposal made or sought to be made by the
directors (including but not limited to the price or prices ac which the
game i3 made and the extent to which assurance is obtained that no
cransferee (with the exception of a Permitted Person} is or would become
a Relevant Person) shall be such as the directors determine, based upon
advice From bankers, brolkers or other appropriate persous consulted by
them for the purposs, ‘o be reasonably practicable having regard to all
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the circunstances {ncluding but not limited to the number of sharas to be
disposed of and the requirement that the disposal ba made without dulay;
and the directors shall not be liable to any parson for any of the
censequences of roliance on such advice. If, on a Required Disposal
being made by the directors, Relevant Shares are held by move than one
reglstered holder (treating joint holders of any Relevant Shares as a
single holder), the directors shall cause as near as is practicable the
same proportlon of each registered holding, as {5 known to tham, of such
Relavant Sharss to be sold,

{F) For the purpose of effecting any Required Disposal, the
directors may authorise in writing any of“‘cer or employee of the Cumpany
to execute any necessary transfer on behalf of any registered holder and
may enter the name of the transferee in respect of the transferred shares
in tha register notwithstanding the absence of any share certificate
being lodged in respect thereof and may issue a new certificate to the
transferece, The net proceeds of such disposal shall be received by the
Company whose receipt shall be a good discharge for the purchase money,
and shall be pald (together with interest at such rate as the diractors
consider appropriate and after deduction of any expenses incurred by the
directors in the sale) to the former registered holder {or, in the case
of joint holdars, the first named joint holder thereof in the registar
for the purpose) upon surrender by him or on his hehalf of any
certificate in respect of the Relevant Sharss sold and foormerly held by
him,

(G) A registered holder of a Relevant Share on whom & notice has
been cerved under paragraph (D) of this Article shall not in Taspact of
such share be entitled, until such time as such notice ha been withdrawm
or the notice has been complied with to the satisfaction of tha
directors, to attend or vote At any general neeting of the Company or
meeting of the holders of Relevant Share Capital or of any class thereof
and the rights to attend (whether in person or by proxy), to spcal: and to
demand and vote on a poll which would have attached to such Relevant
Shaxa had it not been a Relevant Share shall vest .n the chairman of any

such meeting. The manner in which the chairman exercises or refrains
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from exercising any such rights shall be entirely at "is discretion. The
chairman of any such meeting as aforesaid shall be informed by the
directors of any share becoming or being deemed to be a Relevant Share.

\
(H) The purposes of this Article include the limitation of the
voting rights of any person who is a Deemed Relevant Person; and
accordingly 1f any person other than a Permitted Person to the knowledge
of the directors becomes or is deemed to become a Deemed Relavant Paraon,
the directors shall serve written notice on all persons (other than
persons referred to in paragraph (J) of this Article) who appear to the
directors to have interests in the Deposited Shares concerned and on the
Stock Exchange Nominee (as defined in Article 43) specifying that number
of Deposited Shares which have caused the person to become, or be deemed
zo become, 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
satizfuction that the person concerned is not a Deemed Relevant Person.
Upon tho giving of such notice and until such time as it is withdrawn the
provisions of Article 63(B) shall apply.

(1) Without prejudice to the provisions of the Act and subject to
the provisions of sub-paragraph (A)(iili) of this Article the directors
nmay assume without enquiry that a person i{s not a Relevant Person or a
Deemed Relevant Person unless the informacion 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
believe otherwise, In which circumstances the directors shall make
reasonable enquiries to discover whether any verson is a Relevant Person

or a Deemed Relevant Person.

(J7 The directors shall not be obliged to serve any notice required
under this Article to be served upon any person if they do not know
either his ldentity or his address. The absence of service of such a
notice in such clrcumstances as aforesaid and any accidental error im or

failure to glve any notice to any person upon whom notice is required to
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be sorved under this Article shall not prevent the implementation of or

faveildate any procedure under this Article,

J5 If any director has reason to believe that a person (not being
a Permitted Person) is a Relevant Person or a Deemad Relevant Perxson, he

shall inform the other directors of that facet,

L) The provisions of Articles 123 to 12% sghall apply to the
sarvice upon a member of any notice required by this Arxticle to be
served, Any notice required by this Article to bs served upen a person
who 1s not a member, or to a person who is & member but whose registered
address 1s not within the United Kingdom and who has not given to the
Company an address within the United Kingddm at which notice may be givan
%o him, shall be deemed validly served if 1t is sent through the post in
a pre-pald cover addressed to that person at the address (or, Lif more
than one, at one of the addresses), if any, at which the directors
believe him to be resident or carrying on business. Servics shall in
such a case be deemed to be effected at the axpiration of 24 hours (or,
where second class mail is employed, 72 hours) after the time when the

cover containing the same 1s posted and in proving such service it shall
be sufficient to prove that such cover was properly addressed, stamped

and posted,

(M} Any resolution or determination of, or decision or exercise of
any discretion or power by, the directors or any director or by the
Chairman of any meeting under or pursuant to the provisions of this
Article (including without prejudice to the generality of the forasgoing
as to what constitutes reasonable enquiry or as to the manner, timing and
terms of any Required Disposal made by the directors under paragraph (E)
of this Article) shall be final and conclusive and any disposal or
transfer made, or other things done, by or on behalf of, or on the
authority of, the directors or any director pursuant to the foregoing
provisions of this Article shall be conclusive and binding on 2ll persons
concerned and shall not be open to challenge, whether as to its validity

or otherwise on any ground whatsoever,
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(%) This Artlcle shall apply until lst January 1989 notwithstanding

any provisions in the Articles to the contraty aund thereafter this
Article 44 shall be deemed to be of no effect, For the avcidance of
doubt, the consent in writing of the Special Shareholder to the foregoing
provisions of this Article ceasing to have effect after lst January 1989
shall not be required under Article 9(BY(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 convena an extraordinary general meeting for a date mnot later than
eight weeks after receipt of the requisition. If there are not within
the United Kingdom sufficient directors to call a general meeting, any

director or any two members of the Company may call a general mesting.

NOTICE OF GENERAL MEETINGS

47. (A) An annual general meeting and an extraordinary general meeting
called for the passing of a special resolucion or a resolution appointing
a person as a 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:-

(a) in the case of an annual general meeting, by all the members

entitled to attend and vote thereat; and

in the case of any other meeting, by a majority in number of
the members having a right to attend and vote baing a majority
together holding not less than ninety-five per cent. in nominal
value of the shares giving that right.

R L Y
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(B) The notiice shall specify the time and place of the meeting and
thao gencral nature of the business to be transacted and, in the case of

an annual general meetiing, shall speclfy the meeting as such.

(C) Subject te the provisions of the Articles and to any
restrictions lmposed on any shares, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the death

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

48, The accidental omission to give notice of a meeting or form of
proxy to; or the non-receipt of notice of a meeting or form of proxy by,
any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROGEEDINGS AT GENERAL MEETINGS

49, No business shall be trausacted at any meeting unless a quorum
{s present. Two persans entitled to vote upon 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 gquorum.

50, If such a quorum ls not present within half an hour from the
tine appeinted for the meeting, or 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.

51. The chalrman, if any, of the board of directors or in his
absence some other director nominaced by the directors shall preside as
chairman of the meeting, but if neither the chairman ner such other
director (if any) be present within fifteen minuces after the time
appointed for holding the meeting and willing to act, the directors

present shall elect one of their number to be chairman and, If there is

only one director present and willing to act, he shall be chalrman.




52. If no director is willing to aet as chalrman, or if no director
ts present within fifteen minutes after the time appointed for holding
the meating, tho members present and entitled to vots shall chaose one of

thalr number te be chalrman.

53, A director shall, notwithstanding that he is not a member, bea
entitled to attend and speak at any general meeting and at any separata
meeting of the holders of any class of shares in the Company.

54, The chairman may, with the consent of a meeting at which a
quorum is present (and shall {f sc directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall
ba transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not
taken place, When a mrating is adjourned for fourteen days or more, at
least seven clear days' notice shall be given specifying the time and
place of the adjourned meeting and the general nature of the business to
be transacted. Otherwise it shall not be necessary to give any such

notice.

55. A resolution put to the vote of a meeting shall be decidad 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

(b) by at least two members having the right to vote at the

meeting; or
(c¢) by a member or members reprasenting not less than one-tenth of
the total vocting rights of all the members having the right to

vota at the meeting; or

(d) by a member or members holding shares conferring a cright to

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

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

demand by the member,

56. Unless a poll is duly demanded, a declaration by the chairman
that = resolution has baeen carried or carried unaninously, or by a
particular majority, or lost, or not carried by a particular majority 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

votas recorded in favour of or against the resolution.

57. The demand for a poll may, bafore the poll is taken, be
withdrawn but only with the consent of the chalrman 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 dirscts and he may
appoint scrutineera (who need not be members) and fix a rime and place
for declaring the resuit of the poll. The result of the poll shall be
deemed to be the vesolution of the meeting at which tha poll was

demanded.

39, In the case of an equality of votes, whether on a show of hands
or on & poll, the chairman shall be entitled to a casting vote in
addition to any other vote he may have.

60. A poll demanded on the election of a chairman or on a question
of adjournment shall be taken forthwith., A poll demanded on any other
question shall be taken either forthwith or at such time and place as the
chairman directs not being mora than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuence of a
meeting for the transaction of any business other than the question on
which the poll was demanded, If a poll is demanded before the
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declaration of the result of a show of hands and the demand is duly

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

61. No 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 &t which the poll ia

to be taken.

62, A resolution in writing executed by or on behalf of each member
who would have been entitled to vote upon it Lf it had been pxoposed at a
gereral meeting at which he was present 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 executed by or on

behalf of one or more members,

VOTES OF MEMBERS

63.{4a) Subject to any rights or restrictions attached to any
shares and to the provislons 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 have 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 1s to say:-

(1) such member shall not be entitled to vote at any general
meeting or at any separate meeting of the holders of any class
of shares in the capital of the Company. either in person or by
proxy, in respect of any share held by bim unless not later
than 48 hours before the time appointed for the holding of the
relevant poll (together "the Relevant Time") he ghall have
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and i{f, notwithatandi{ng the foreguing provisions of this paragraph (B),
any votes are exsercised which should not have been exercised they shall

not bhe counted,

(C) Beclarations for che purposes of this Artiecle shall be in such
form as the directors may from time to tima prescribe, shall be signed by
or on behalf of the person purporting ta vequire the Stock Exchange
Nominee to appoint a proxy or a duly authorised representative or to
axevcise the relavant voting rights, including by an attornay or duly
authorised officer or agent, be accompanied by such evidence as the
dlrectors may require of the authority of any signatory on behalf of such
pevrson and by a copy of the document purporting to require the Stock
Exchange Nominee to appoint a proxy or a duly authorised representative
or tu exercise the voting rights and shall state that, i{f the member wers
not & Stock Exchange Nominee, either (1) the shares concerned wauld not
be Foruign-held Shares or (ii) that such Shares would be Foraign-hald
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 wvoting
rights, or to appolnt a proxy or a representative, is himself a

Foreigner, Forelgn Corporation or Corporation under Forefgn Control,

64. In the case of joint holders the vote of the senior who tenders
a vote, whether iIn 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,

65. A member in rvespect of whom an order has been made by any court
baving jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder may vote, whether on a show of hands
or on a poll, by his recelver, curatvor bonis or other person authorised

in that behalf appointed by that court, and any such receiver, curator
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banis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming to
axarcize the right to vote shall be deposited at the Office, or at such
other place as Is specified in accordance with the Articles for the
depasit of instruments of proxy, not less than 48 hours befora the time
appointed for holding the meeting 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 eor
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 presencly 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 21% 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 reascnable)
the information thereby required. For the purpose of this Article a
person shall bae treated as appearing to be interested in any shares if
the member holdling such shares has given to the Company a notificaticn
under the said Section 212 which fails to establish the identities of
those interestad in the shares and if (after taking inteo account the said
notification and any other relevant Section 212 notification) the Company
knows or i'as reasonable cause to believe that the person in question is

or may be interested in the shares.

67. No objection shall be raised to the qualification of any voter
excapt at the meeting or adjourned meeting at which the vote objacted to
is tendered, and every vote not disallowed at the meeting shall be valid,
Any objection made in due time shall be referred to the chalrman whose

decision shall be final and conclusive.
68. On a poll votes may be given either personally or by proxy. A

wember entitled to more than one vote need not, if he wvotes, use all his

votes or cast all the votes he uses in the same way.
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69, An instrument appointing a proxy shall be in writing Iin any

usual or common ferm or in any other form which the diractors may approve
and: -

(1) 1in the case of an individual, shall be sighed by the appointor
or by his attorney; and

(11) in the case of a corporation, shall ba either given under its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation;

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

70. The instrument appointing a proxy and any authority under which
it is executed or a copy of such authority certified notarially or ia
some other way approved by the directors may:-

(a) be deposited at the Office or at such other piace within the
United Kingdom as is specified in the notice convening the
zeeting 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; or

(b) 1n the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesald after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the poll; or

oz) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chalrman or to

the secretary or to any director;

.
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and an instrusent of proxy which is not deposited or delivared in a
manner so permitted shall be invalld,

71. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valld notwithstanding
the previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was recelved 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 or
adjourned meeting at which the vote ls given or the poll demanded or tin
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 he
resolution of lts directors or other governing body or by authority given
under seal or under the hand of an officer duly a: horised by it
authorise such person as it thinks fit to act as its represemtative at
any meeting of the Company or of any c¢lass of members of the Company.

The Solicitor for the Affairs of Her Majesty’s Treasury may, go long az
he 1s = member of the Company, authorise in writing under his hand such
person as he thinks fit to act as his representative at any meeting of
the Company or of any class of members of the Company. Any parson so
authorised pursuant to the foregoing provisions of this Arxticle 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 meimber shall for the purposes
of the Articles be deemed to be present in person at any such meeting if

a person so authorised by that member is present thereat,
NUMBER Or DIRECTORS
73. Unless othervise determined by ordinary resolution, the number

of directors shall not be subject to any maximum but shall be not less

than four.
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BORROWING PCWERS

74,{4) Subjact as harainafter provided and to tha provisions of the
Acts, the divectors may exercilse all the powers of the Company to boxzow
money, and to m.rtgage or charge its undertaking, property, assats
(present and future) and uncalled capital, and to issue debentures and
other securities whether outri;nt or as collateral security for any debt,

liabilicy or obligation of the Sompany 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 Cempany in relation to its subsidiary companies
(if any) so as to secure (so far as regards subsidiaries as by such
werclse they can secure) that the aggregate amount for the time
being remaining outstanding of all money borrowed by the Group
(which expression in this Article means the Company and 1ts
aubsidiaries for the time being) and for the time being owing,
subject as hereinafter provided, to persons other than the Company
snd its wholly owned subsidiaries shall not, without the previous
sanction of an ordinary resoluticn of the Company, exceed an amount

equal to twice the Adjusted Capital and Reserves.

{(?) 1In this Article the expression "Adjusted Capital and Reserves’

means a sum equal =o the aggregate of:-

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

the lssued share capital of the Company; and

(b) the amount standing to the credit of the raserves of the Group
(includivg without limitation the Special Resnrve, revaluation
raserve and any share premium account or capital redemption
reserve fund) after adding thereto or deducting therefxom any
balance standing ta the credit or debit of the profit and loss

account of the Group



all based on a concolidation of the then lates:t audited balance
sheets of the Company and fvs subsidiaries (prepared on tha
hiscorical cost basis, modified to such extent ag may be stated in
tha accounting policies used foxr the preparation of such balance
sheets) but after:-

(1) making such adjustments as may be appropriate In respect
of any variation in the amount of such paid up share
capltal or any such reserves subsequent tc tha relevant
balance sheet date and so that for this purpose (1) if auy
issue or proposed issue of shares by the Company for cash
has been underwritten then such shares shall be deemed to
have been issued and the amount {including any premium) of
the subscription moneys payable in respect thereof (not
being moneys payable later than six months after the date
of allotment) shall tou the extent so underwritten be
daemad to have been paid up on the date when the issue of
such shares was underwritten (or, i1f such underwriting was
conditional, on the date when it became unconditional) and
(2) share capital (including any premium) shall be deemed
to have been paid up as soon as it has been
unconditionally agreed tec be subscribed or taken up

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

(11) waking such adjustments as may bec appropriate In respect
of any distributions declared, recommended or made by the
Company cr lts subsidiaries (otherwise than attributsable
directly or indirectly to the Company) out of preflts
earnad up to and including the date of the latesi: audited
balance sheet of the Company or subsidiary (as the case
may be) to the extent that such distribution i3 not

provided for in such balance sheet;

(11i) making such adjustments as may be appropriate in respect
of any variation in the interests of the Company in ita



(iv)

(v)

(vi)

subsidiaries since the date of the latest audited balauce

gheet of the Company!

wmoking all such adjustments, if the calculaticn is
required for the purposes of or in connection with a
transaction under or in connection with which any company
is to become or cease to be a subsidiary, as would be
appropriate if such transaction had been carried inte
affect;

excluding minority interests in subsidiaries;

dedusting sums equivalent to the book values of goodwill
and any other intangible assets shown in such
conselidation (as adjusted pursuant te the foregoing
provisions of this paragraph (2)) provided that for the
purposes of this sub-paragraph (vi) such proportion of
launching costs (including development costs) previously
incurred by the Group as are carried forward in such
consolidation against deliveries with the concurrence of
the Auditors and in accordance with any current Statement
of Standard Accounting Practice or other accountancy
principle or practice generally accepted for the time
being in vhe United Kingdom shall be deemed not to be

intangible assets.

{C) Tor the purposes of the foregoing limit the following

provisions shall apply:-

(1) there shall be deemed, subject as hereinafter provided, to have

been borrowed and to be outstanding as borrowed monays of the

relevant member of the Group (but only to the extent that the

sam@ would not otherwise £all ~2 be taken into account):-

-48-



(a}

()

(e)

(d)

s s —— . - .
DR GET A I i, )
. UL ¥ i Rl e e e W ews

tho principal amounc of all debentures of any member of
tha Gruoup which are noc for the time being beneficially
ownad within the Group;

the outstanding ameunt of acceptances (not being
acceptances of trade bills in respect of the purchase ox
sale of goeds in the ordinary course of trading) by any
bank or accepting house under any acceptanca credit opened

on behalf of and in favour of any membexr of the Group;

the nominal amount of any issued and paid up share capital
(other than equity share capital) of any subsidiary of the
Company not for the time being beneficially owned by any

member of the Group;

the nomin:s7. amount of any other issued and paid up share
capital and the principal amount of any other debentures
or other borrowed moneys (not being shares or debentureas
which, or borrowed moneys the indebtedness in respect of
which, are for the time being beneficially owned within
the Group) the redemption cor repayment whereof is an
obligation of or is guaranteed or wholly or (to the extent
the same is partly secured) partly secured by any member
of the Group provided that any amount which falls to be
treated as borrowed money under this sub-paragraph (d} and
which has been incurred in connection with the sale of any
product of any member of the Group or of any other entity
in which any member of the Group has an interest shall be
reduced by a sum equal to the aggregate of (1) the
estimated realisable value of any security available to
any member of the Group or other such entity (othexwise
than from any other member of the Group) in respect of
such amount and (ii) the amount of any Insurance cover
available to any such member or other zuch entity in
respect of such amount. For this purpose the directors

may act in reliance on a bona fide estimate of the
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(3)

estimated realisable value of any such security or the
amount of any such insurance cover but if a certificats by
the Auditors as to such value or such amount is requested

such ceyxtificate shall be conclusive evidence of the same;

(a) any fixed or minimum premfium payable on final redemption
or repayment of any debentures, share capital or other

borrowed moneys falling to ba taken into account;

(f) any fixed amount In respect of any Fluance Lease (ag
hereinafter defined) payable by the Company or any of its
subsidiaries which would be shown at the material time as
an obligation in a balance sheet prepared in accordance
with the accounting principles used in the preparation of
the latest avallable audited consclidated balance sheet of
the Company; for this purposs "Finance Lease" means a
contract between a lessor and a member of the Group as
lessee or sub-lessce where substantially all the riska and
rewards of the ownership of the asset leased or sub-leased

are to be borne by the lessee or sub-lessee;

moneys borrowed by any member of the Group for the purposes of
repaying or redeeming (with or without premium) in whole ¢ in
pa~t any other borrowed moneys faliing to be taken into account
and intended to be applied for such purpose within six menths
after the borrowing thereof shall not during such peried,
axcept to the extent so applied, themselves fall to ba taken

into account:

any amounts borrowed by any member of the Group from bankers or
others for the purpose of financing any contract up to an
amount not exceeding those moneys receivable under such
contract which are guaranteed or insured by the Export Credits
Cuarantee Department or other instizution or body carrying on &

similar business shall be deemed not to be borrowsd moneys;
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(4) woneys borrowed {which shall be deemed to include share capital

to which paragraph (C) (1) (¢) a, lies) by a partly owned

subgidiary and not owing to another member of the Group shall ":;_

ba taken lnto account subject to the exclusion of a proportion . d

thereof equal to the minority proportion of the borrower and 3“*f

moneys borvowed (including such share capital as aforesald) by

a member of the Group from and owing to a partly owned

subsidiary shall be taken into account to the axtent of a

proportion thereof equal to the minority propertion of the

lender; for these purposes "minority proportion” shall mean the
proportion of the issued equity share capital of the partly

owned subsidiary which is not attributable to the Company or

any subsldiary of the Company;

(5) moneys berrowed by any member of the Group at the time it

becomes a subsidiary of the Company and for a period of six

months thereafter and moneys borrowed remaining securad on any

asset acquired by a member of the Group at the tima of such

acquisition and for a period of six months thereaftar shall be

deemed not to be borrowed moneys; -

(6) there shall be credited against cthe amount of any moneys

borrowed any amounts beneficially owned by the Company or any o

of its subsidiaries which are deposited with any bank or other

person (whether on current sccount or otherwise) not being the

Company or one of its subsidiaries and which are repayable to

the Company or any of its subsidiaries on demand or within

three months of any demand, subject, in the case of money 3

deposited by a partly owned subsidiary, te the exclusion of a

propertion thereof equal to the minority proportion (as defined

in paragraph (4) above); N

{7) for the aveoidance of doubt it is hereby expressly provided that -

for the purposes of the foregoing limit the following sums

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




(8)

(b)

when

time

(a)

sums advanced or paid to any member of the Group {or thelr
agent or nominee) by customers of any member of the Group

n§ prepajyments or pProgress payments or payments on account
or by way of deposit or security in respect of products or
services or any guarantees or indemnitlscs given by any

membar of the Group in relation thereto;

sums which otherwise would fall to be treated as borrowed
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 Practice or other
accountancy principle 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 based as otherwise than berrowed

moneys of that member of the Group;

the aggregate amount of moneys borrowed at any material

{s being ascertained:-

any such moneys borrowed by any membaxr of the Group
denominated or repayable 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 London
provided that all of such moneys borrowad shall be
translated (if thereby such sterling aggregate amount
would be less) at the option of the Company at the rate of
exchange prevailing in London at the date of the latest
available audited consolidated balance sheet of the
Company; for the purposes of this sub-paragraph the rate
of exchange shall be taken as the middle market rate as at

the close of buginess in London on the relevant day (er,
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if such day is not a business day) as supplied by such
person or calculaced on such basis as the Auditors may

datermine or approve;

(2) 1in the case of any Excepted Foreign Currency
Borrowings, at the rate of exchange which would be
applicable to such moneys borrowed on their repayment to
the extent that sich rate of exchange is fixed under any
Exchange Cover Scheme (as hereinafter definad) in
connection with such moneys borrowed provided that where
it 1s not possible to determine the rate of exchange
applicable at the time of repayment of any such moneys
borrowed they shall be translated into sterling under the
terms of the applicable Exchange Cover Scheme on such
basis as may be agreed with, or determined by the
Auditors, ox, if this is agreed by the Auditors not to be
practicable, in accordance with the provisions of (1)

above;

(b) For the purposes of this paragraph (8):-

(1) IExcepted Foreign Currency Borrowings® means moneys

borrowed denominated or repayable in a currency ather than
sterling which have the benefit of an Exchange Cover
Scheme and YExchange Cover Scheme" means any exchange
cover scheme, forward currency contract, currency option,
back to back loan, swap or other arrangement taken out or
entered into te reduce the risks assoclated with

fluctuations in exchange rates;

(2) where under the cerms of any borrowing the amount of
money which would be required to discharge the principal
amount of moneys borrowed in full if it fell to be repaid
(whether at the option of the company berrowing tha same
or by reason of default) at such material time is less
than the amount which would otherwise be taken into
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account in respect of such moneys borrowed for the
purposez of this Article, the amount of such moneys
borrowad to be taken Llnto account shall be such less

amount.

(D) (1) A certificate or report by the Auditors as to the amount of the
Adjusted Capital and Reserves or the amecunt of any borrowings or to the

effect that the limit {mposed by this Article has not been or will net be
exceedad at any particular time or times shall be conclusive evidance of

such amount or fact for the purposes 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 or any
of its subsidiaries in respect of any Finance lLease (as hereinbefore
defined) shall increase and if in consequence the limit hereinbefore
contained is exceeded, an amount of borrowed moneys egual to the excess
may be dlsregarded until the expiration of six months after the date on
which the directors became aware that such a situation has arigen,

(E) No person dealing with the Company or any of 1ts subsidiaries
shall be concerned to see or enquire whether the limit imposed by the
provislons of this Article is observed and no debt incurred or security
glven in excess of such limit shall be invalid or ineffectual unless the
lender or the reciplent of the security had at the time when the debt was
Incurred or security given express notice that the said limit had been or

would thereby be exceedad.

POWERS OF DIRECTORS

75. Subject to the provisions of the Acts, the Memorandum of
Assoclation and the Articles and to any directions given by special
resolution, the business of the Company shall be managed by the directors
who may exerclse all the powers of the Company. No alteration of the
Hemorandum of Asscciation ox Articles and no such direction shall
invalidate &ny prior act of the directors which would have been valid if
that alteration had not been made or that direction had not been given.
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The powors glven by this Article shall not be limited by any special
powor glven to tho directors by the Articles and a meeting of directors

at which a quorum L3 present may exercise all powars exercisable by the

direcrors,

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 determine, Iincluding authority for the agent to
delegate all or any of his powers,

DELEGATION OF DIRECTORS' POWERS

17. The directors may delegate any of thelr powers to any committea
consisting of one or more directors. Thay may also delegate to any
managing director or any director holding any other executive office such
of their powers as they consider desirable to be exerciszed by him. Any
such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of their own
powers, and may be revoked or altered, Subject to any such conditions,
the proceedings of a committee with two or moxe members shall be govermed
by the Articles regulating the proceedings of directors so far as they
are capable of applying, but so that the number of directors om such
committee from time to time who are not British citizens (as defined in
Article 78) shall not exceed one quarter of the total numbar of the

members of such coomittee.

NATIONALITY OF DIRECTORS

78.(4) No person may be appointed to the office of chairman or to the
office of managing director or joint managing director of the Company (by
whatscever name called) {in the Articles together called "ghief
executive™) unless he {s a British citizen within the meaning of the
British Nationality Act 1981 as in effect at the date of tho adoption of
this Article (hereinafter referred to as "British eitizen").




(B)

Ho person may be appeinted to the office of director of the

Company 1f, {mmediately following such appointment, the number of the

dircetors of the Company who are not British citizens would exceed one

Quarter of the total number of the directors of the Cowpsany for the tius

balng.

(¢}

(D)

(1)

(11)

(iii)

(1)

If any chailrman or chief executive for the time being ceasas to
be a British eitizen, hizs office as chairman or chief executive
(as the case may Le), but not (save aag hereinaftrey prrsided)
his office of director, shall thereupon be vacated,

If a director ceases to De a British citizen and, {f at that
time or immediately thereafter the number of the directors of
the Company who are not British citizens exceeds one quarter of
the total number of the directors of the Company for the tiume
being, the cffice of director of the person concerned shall
thareupon be vacated save that where, prior to thae person
concerned ceasing to be a British citizen, the directors
resolve that some other person who is not a British ecitizen
shall vacate offica as director, the office of that other
person {and not the person concerned) shall be vacated at suchi

tine.

If for any reason, and after the application of the provisions
of sub-paragraph (C)(ii) (where applicable), the number of
directors who are not British cicizens exceeds one quarter of
the total number of the directors of the Company for the time
being, the board of directors shall procure that within three
months of the board hecoming avare of that fact the number of
directors who are not British citizens shall be one guarter or
less of the total number of the directors of the Company for
the time being.

No person may be appointed a director of the Company unless he
shall have notifled the directors previously as to whether or
not he is a British citizen,
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(11} A director shall nocify the directors, forthwith upon his
ceasing to be a British citizen, of that fact.

(111} The directors shall maintaln a register of the names of all
directors of the Company who have notified the dirdctors thit
they are not Brirish citizens and hav2 not given a subsequent
notice undexr sub-paragraph (iv) below.

(iv) If any director whose name is entered in the reglster to be
maintained pursuant to this paragraph (D) becomss a British
cicizen and so notifies the directors, his name shall be

removed frem that reglscer,

APPOINTMENT AND RETIREMENT OF DIRECTORS

79, At every annual general weeting one-third of the directors or,
if their number is not a multiple of three, the number nearmast to

one-third shall retire from office.

80. Subject to the provisions of the Acts, the directors to retire
by rotation shall be those who have been longest in office since their
last appoifntment or reappointment, but as between persoms who became or
were last reappointed directors on the same day those to retire shall

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

8l1. 1f the Company at the meeting at which a director retires by
rotation does not fill che vacancy, the retiring director shall, 1if
willing to act, be deemed to have been reappointed unless at the meeting
it is resolved not to fill the wvacancy or unless a resolution for the
reappointment of the director is put to the meeting and leosc.

82, No person other than a director retiring by rotation shall be

appointed or reappointed a director at any general meeting unless:-

(a) he is recommended by the directors; or




(b} not less than six and not mors than thirty clear days before
the dato appointed for the meeting, notice executed by a member
qualified to vote at the meecing has been given to the Company
of the intention to propose that person for appointment or
reappointment stating the particulars which would, 1f he wvere
so appointed or reappointed, be required to be included in the & A
Company's register of directors together with notice executed '
by that person of his willingness to be appointed or
raappointed.

83, Subject as aforesaid, the Company may by ordinary resolution
appoint a person who is willing to act to be a director either to £1i1l a
vacancy or as an additional director and may also determine the rotation

in which any additional diiectors are to retire,

84. The directors may appoint a person who {s willing to act to be
a director, elther to fill a vacancy or as an additional director,
provided that the appointment does not cause the number of dirazctors to
exceed any number fixed by or in accordance with the Articles as the
maximun number of directors., A director so appointed shall hold office
only until the next following annual general meeting and shall not ba
raken into account in determining the directors who are to ratire by
rotation at the meeting. If not reappointed at such annuzl genersl

meeting, he shall vacate office at the conclusion thereof.

85. Subject as aforesald, a director who retires at an annual
general meeting may, 1if willing to act, be reappointed. If he 1s not
reappointed, he shall recain office until the meeting appoints someona in o

his place or, 1f it does not do so, until the end of the meating.

B6. A person may be appointed director at any age and a director
mey continue in office after attaining any age but the appointment or

continuation in office of a directc. after he has attained the age of 70

shall be subject to the provisiens of the Act.
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B7. For the avoldance of doubt, nore of the directors shall be able SN
ta oppoint any other director or any other person to be an alternate
dircctor to act in his place.

DISQUALIFICATION ANC REMOVAL OF DIRECTOXRS

88, The office of a director shall be vacated if:-

() he seasas to be a director by virtue of any provision of the !
Act or he becomes prohibited by law frem haing a director; or .

{b) he becomes bankrupt or makes any arrangement or composition

w#ith his creditors generally; =»r N

(¢) he is, or may be, suffering from mental discrder and either:- 0 ¥
%

{1) he is admitted to hospital in pursuance of an application .

for admission for treatment under the Mental Health Act ﬁf

s L

1983 or, in Scotland, an application for adr’salon under ;
the Mental Health (Scotland) Act 1960, orx g

(11) an order is made by a court having jurilsdiction (whether
in the United Kingdom or elsewhere) in matters concerning L
mental disorder for his detention nr for the appointment ;
of & racelver, curater bonis or other person fo exercise we

powers with respect to his property or affairs; or !
(4% he resigns his office by notice to the Company; or i

(e) a notice in writing signed by all his co-dire~tors is sexved

upon him,
it
89. The Company may in accordance with and subject to the iﬁ
provisions of the Act by ordinary resolutien of which special notice has ?3;
been given remove any director from office (motwithstanding amy provision '$a
of these Articles or of any agreement between the Company and such f

-59. ;.w’.".




director, but without prejudice to any e¢lalm he may have for damages Tor
breach of any such agresment) and appeint anpther person in place of a
director so removed from offfce and any parson so appoeinted shall bs
treated for the purpnse of determining the time at whizh he or any other
directoxr is to retire by rotatlon as if he had becoms A directoxr on the
day on vwhich the director in whose place he is appointed was last elacted
a director, In default of such appointment the vacancy arising upon the
removal of a director from office may be filled as a casual vacancy.

DIRECTCRS ' REMUNERATION

90.(A) The ordinary remuneracion of the directors for thelr services
shell not exceed stch maximum as the Company may from time te time by
ordinary resolution determine. Such remuneration shall (unless any such
resolution otherwise provides) be divisible among the directors ags they
way agree or, falling agreement, equally (except that any dlrsctor who
shall hold office for part only of the pariod in respact of which such
remuneration iz payable shall be entitled only to rank in such division
for a proportion of remuneration related to the peried during which hae
has held office).

{B)* Any director who holds any executive office (including for this
purpose the office of Chairman or Deputy Chairman whether or not such
office 1s held in an executive capacity), serves on any committee of tha
directors or otherwise perferms special services which in the opinien of
the directors are outside the scope of the ordinary duties of a director
may (without prejudice te che provisions of Article 92) be paid such
extra remunnration by way of salary, commission or otherwise as the

directors uay determine.

DIRECTORS' EXPENSES
51. The dircctors may be paid all travelling, hotel and other
sxpenses properiy incurred by them in connection with thelr attendance at

meetings of directors or committees of directors or general mectings or

separate weetings of tie holders of any class ¢L shares or of deuentu . s
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of the tompony or otherwise in connection with the discharge of thelir
duties,

MANAGING AND E4ECUTIVE DIRECTORS

92. Subject to the provisions of the Acts, the directors may
appoint one or mora of their number to the office of managing director or
to any other executive office under the Company and may enter Into an

agreaement or arrangement with any director for his employment by Che

Compsay ov for the provision by him of any services outside the scope of

the ordinary duties of a director. Any such appointment, agreement orxr
arrangement may be made upon such terms as the directors determine and
they may remunevate any such director for his services as they think fit.
Any appointment of a director to an executive office shall terminate 1if
he ceases to be a director but without prejudice to any ¢laim to dameges
for breach of tha contract of service between the director and tha

Company.

DIRECTORS' INTERESTS

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

of his, a director notwithstanding his nffice:-

(a) may be a party to, or otherwise interested in, any transaction
or arrangement with the Company or in which the Company is

otherwise interested;

may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corperate promoted by the Company ox in
which the Company is otherwise interested; and

shall not, by reason of his offiice, be accountable te the
Company for any benefit which he derives from any such office

or employment or from any such transactlion or arrangement or




from any interest Lr any such bouny corporate and ne such
transaction or arrangement shall te liable to be avoided on the

ground of any such interest or benefit.

b, For the purposes of Article %3:.

(2) a general notice glven to the directors that a director 1s Lo
be regarded as having an interest of the naturs and sxvant
specifiad in the notice in any transaction or arrangezent in
which a specified parson or class of persons ls interested
shall be deemed to be a disclosure that the director has an
interest In any such transaction 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 knowledze shall not be

treated as an interest of his.

DIRECTORS ' PENSIOGNS

95, The directors shall have power cto pay and agree to pay pensions
or other retirement, superannuation, death or disability benefits for any
past oxr present director of the Company or of any body cerporate which is
or has been a subsidiary of the Company or a predecessor in business of
the Company or of any such subsidiary, and for any member of his family
(including a spouse and a former spouse) or any person who is or was
dependent on him, and may (as well before as after he ceases to hold such
office) contribute to any fund and pay premiums for the purchase or

provision of any such benefit,

PROCEEDINGS OF DIRECTORS

95. Subject to the provisions of the Articles, the 4irectors may
regulate thelr proceedings as they think fit. A director may, and the
secratary at the request of a director shall, call a meeting of the

directors. It shall not be necessary to give notice of a meeting to a



diractor who i3 absent from the Unlted Xingdom, Questions avising at a
mocting shall be decided by a majority of votes, 1In the case of an
equallty of voteg, the chairman shall have a second or casting vote,

97. The quoruw fer the transaction of the business of the directors
may bo fixed by the directors and unless so fixed at any other number
shall be two, provided that such quorun shall not be satisfied in
relation o any business transacted curing any part of the relative
prceeedings at a tims when the number of the directors prasent who ara
not Britvi{sh citizens {as defined in Article 78) sxceeds ona quarter of
the total number of the directors then presenc.

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 quorum, cha continuing
directors or director may act only for the purpose of f£illing wacancies

or of calling a general meeting.

89, 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 so, the director so appointed
shall preside at every meeting of directors at which he is present., But
if there is no director holding that office, or if the director holdlng
ic is unwilling to preside or is not present within five minutes after
the time appointed for the meeting, the directors present may appoint one
of thelr number to be chairman cf che meeting.

100. All acts done by a meeting of directors, or of a committee of
directors, or by a person acting as a director shall, notwithstanding
that it be afterwards discoversd 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, ba
as valid as if every such person had bcen duly appointed and was
qualified and had continued to be a director and had been entitled to

vote.
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101.

shall (provided that not less than three quarters of the directors
signing the same are aricish citizens (as defined in Article 78)) be as
valld and effecrual as if it had been passed at a meeting nf directors or
(as the case may be) a committes of directors duly convened and held and

may consist of several documents 1y, the like form each signed by one or

more directors.

102, (A}
vote in raspuat of any contract Or arrangement or aty other proposal

vhatsoevor in which he has any material interest otherwise than by virtue
of his interests in shares or debentures or other securities of or

otherwise in or through the Company.

{B)
Articles, a director shall (in the absence of some other material
interest than is indicated below) be entitled to vote (and ba counted in

the quorum) in respect of any resolution concerning any of the following

matters, namely:-

(D

(11)

(1i1)

A resolution in writing signed by all che directors antitled to

racelve notice of a meeting of directors or of a committes of directors

Swbject as provided in these Articles, a director shall not

Subject to the provisions of the Acts and as provided in these

the giving of any security or indemnicy to him in respsct of
money lent or obligations incurred by him at the request or for

the benefit of the Company or any of its subsidiaries;

the giving of any guarantee, security or indemnity to a third
party in respect of a debt or obligation of the Company or any
of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantes or

{indemnity or by the giving of security;

any proposal concerning an offer of shaves or debentures ox
other securities of or by the Company or any of its
subsidiaries for subscription or purchase in vwhich offer he is

or is to be Interrsted as a participant in the underwriting oxr

gub-underwriting thereol;



(tv}) any proposal concerning any other company in which he {is
interested, directly or indirectly and whether as an officer or
shareholder or othexrwise howsoever, providad that he (together
with any person connected with him within the meaning of
Section 346 of the Act) Ls wot the holder of or beneficially
interested in one per cent or more of the issued shares of any
class of such company (o. of any third company through which
his interest 1s derived) or of the voting rights avallable to
members of the relevant company (any such interest being deemed
for the purposes of this Article to be a material interest in

all circumstances);

(v) any proposal concerning the adoption, modification or opusration
of a superannuation fund or retirement benefits scheme or any
employees’ share scheme under which he may benefit and which
has been approved by or i{s subject to and conditional upon

approval by the Board of Inland Revenue for taxation purposes,

103. A director shall not be counted in the guorum present at a

meeting in relation to a rssolution on which he is not entitled to vota.

104. The Company may by ordinary resolution suspend or relax to any
extent, either generally or in respect of any particular matter, any
provision of the Articles prohibiting a directoer from voting at a meeting

of directors or of a committee of directors.

195. Where proposals are urder consideration concerning the
appointment (including fixing or varying the terms of appointment) of twe
or more directors to offices or employments with the Company or any body
corporate in which the Company is interested, the proposals may be
diviaed and considered in relation to cach director separately and
(provided he is not by the proviso to Article 102(B)(iv) or for any 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

resolution except that concerning his owvm appointment.
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166, If a question arises at a meeting of ditectors or of a
committee of directors as to the materislity of a director’s interest or
as o the right of a director to vote, the question may, before the
conclusfion of the meeting, be roferred to the chairman of the meeting and
his ruling in relation to any director other than himself shall be final

and conclusive.
SECKETARY

107. Subject tou the provisions of the Acts, the secretary shall be
appointed by the directors for such term, at Lach remuneration and upon
such conditions as they may think fit; and any secretary so appointed may
be removed by them.

MINUTES

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

the purpose:-
(a) of all appeintments of officers made by the directors; and

(b) of all proceedings at meetings of the Company, of the holders
of any class of shares in the Company, and of the directors,
and of committees of directors, including the names of the

directors present at each such meaeting.
THE SEAL

109. (A) The Sesl and the Securities Seal, if any, shall only be used by
the authority of the directors or of a committee of directors authorised
by the directors. The directors may determine who shall sign any
instrument to which the Seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or by a
second director save that, as regards any certificates for shares or
debentures oxr other securities of the Company, the directors may by

resolution determine that such signature or elther of them shall be
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dispansed with or affixed by some method or system of mechanical

signatures.

{B) The Securitiaes Seal shall be used only for sealing securities
issued by the Company and documents creating or evidencing securities so
issued, Any such securitizs or documents sealed with the Securities Seal

shall not require to be signed.

110. ‘The Company may exarcise the powers conferred by the Acts with
regard to having an offieial sesl for use abroad and such powers shall be

vasted In the directors.
DIVIDENDS

111, Subject to the provisions of the Acts, the Company way hy
ordinary resolution declare dividends in accordance with the respectiva
rights of the members, but no dividend shall exceed the amount
recommended by the directors.

112, Subject to the provisions of the Acts, the directors may pay
interim dividends if {t appears to them that they are justified by the
profits of the Company available for distribution. If the share capital
is divided into different classes, the directors may pay interim
dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights
with regard to dividend, but no interim dividend shall be paid on shares
carrylng 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 iﬁ ‘
payment. Provided the directors act in good faith thay shall not incur ‘i'm
any liability to the holdexs of shares conferring preferred rights for ?F
any loss they may suffer by the lawful payment of an interim dividend on

any shares having deferred or non-preferred rights,
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113. Except as otherwise provided by the rights attached to shares,
41l dividends shall be declared and paid according to the amounts paid up
cn the shares osn which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts pald up on the shares F:
during any portion or portions of the period in respect of which the 5
dividend iz paid; but, if any share is issued on texms providing that it ;
shall rank for dividend as from a particular date, that share shall rank
for dividend accordingly. For the purposes of this Article, 1o amount
pald on a share in advance of a call thereon shall be treated as pald on

the share.

116, A general meei g declaring a dividend may, upon the
recommendation of the directors, direct that {t shall be satisfied vwholly
or partly by the distribution of assets and, where any difficulty arises
in regard to the distribution, the directors may settle the same and In
particular may issue fractional certificates and fix the valua for
distribution of any assets and may determine that cash shall be pald to
any member upon the footing of the value sc fixed in order 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
encitled or, if two or more persons are the holders of the share or are
jointly encicled to it by reason of the death or bankruptcy or mental
disorder of the holder, to the reglstered address of that one of those
persons who is first named in the Registex of Members or to such person b
and to such address as the person or persons entitled may im writing '
direct. Every cheque shall be made payable to the order of the person or
persons entitled or to such other persem as the person or persons
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 give receipts for any dividend or -

other moneys payable in respect of the share.



116, Ho dividend or other moneys payable in respect of a share shall
“ear interest against the Cumpany unless otherwise provided by the rights

tached to the share.

117. Any dividend which has remained unclaimed for twelva years from
the date when it became due for payment shall, if the directors so
resolve, be forfelted and cease to remain owing by the Company.

118, The waiver in whole or in part of any dividend on any share by
any doecument (whether or not under seal) shall be effective only if such
document 45 signed by the holder thereof (or the person becoming entitled
to the share in consequence of the death, bankruptcy or menial disorder
of the holder or by operatisn of law or any other event) and delivered to
the Company and if or to the extent that the same is accepted as such or

acted upon by the Company.

ACCOUNTS

119. No member shall {as such) have any right of inspecting any
accounting records or other book or document of the Company except as
conferred by stature or authorised by the directors or by ordinary

resolution of the Company.

120. A copy of every balance sheet and profit and less account which
is .v be laid bafore a general meeting of the Company (including every
document reguired by law to be comprised therein or attached ox annexed
thereto) shall not less than twenty-one days before the date of the
meeting be sent to every member of, and every holder of debentures of,
the Company and to every other person who is entitled to receive notice
of meetings from the Company under the provisions of the Acts or of the
Articles. FProvided chat this Article shall not vequire a copy of thesa
documents to be sent to more than one of joint hulders or to any person
of whose address the Company is not aware, but any member or holder of
debentures to whom a copy of these documents has not been sent shall be
entitled to receive a copy free of charge on application at the Office.
If all or any of the shares or debentures of the Company shall for the
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tize belag be listed on The Steck Exchange, there shall be forwvarded to

e apprapriste officer oL The Stoch Exchangs such number of copler of

such documents o5 may for the time being be required by its regulations.

121.

CAPITALISATION OF PROFITS

The directors may with tho authority of an erdinary resolutior

of the Cumpany:-

(a)

(b)

{¢)

subject as hereinafter provided, resolve to cepitalise any
undivided profits of the Company not required for paying any
preferential dividend {whethar or not rhey are available for
distribution) or any sum stardirg to the credit of the

Company’s share premium sccount or capital redemption reserve;

appropriate the sum resolved to be capitallszd to cthe membars
whe would have been entitled to it 1f it were distributed by
way of dividend and In the same proportions and apply such sum
on their behalf either in or towards paylng up the amounts, if
any, for the time being unpaid on any shares held by them
respectively, or in peying up in full unissued shares or
debentures of the Cowpany of a nominal amount equal to that
sum, and gllet the shares or debentures credited as fully paild
to those members, or as they may direct, in those proportions,
or partly in one way and partly in the other: but the shaxe
premium account, the capital redemption reserve, and any
profins which are not available for distribution may, for the
purposes of this Article, only be applied in paying up unissued
shares to be a'letted to members credived ~s 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 becoring distributable under this

Artlele in fractions; and
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(d) suthorise any pecson to enter on behalf of sll the membars
concerned into an agreement with the Company providing feor the
allotmuent to them respectively, credited as f12ily paid, of any
shares or debentures to which they are eatitled upon such
capitalisation, any agreement made under such authority being

binding on all such mewbers.

RECORD DATES

122, Any resolution declaring a dividend on any class of shares or
making provision for any dircribution, allotment or issue to the holders
of any class of shares, whether & rasolution of the Coispany in general
meeting or a resolution of the directors, may specify that the same shall
be paid or made (as the case may be) to the persons registered as the
holders of such shares at the close of business on a paxticular datae,
nocwithstanding that it may be a date prior to that on which the
resolution is passed, and the dividend, dis.ribution, allotment er issue
shall be paid or made (as the case may be) to them in accordance with
their respective holdings so registered, but without prejudice to the
respective rights as between transfexors and transferees of any such

shares.

NOTICES

123. Any notice to be glven to or by any pe-son pursuant to the
Articles shall be in writing except that a notice calling a meetiug of
the directors need not be in writing.

124, The Company may give any notice to a member either perscnally
or by sending 1t by post 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 holdes
whose name stands first in the Register of Members in respect of the
joint holding and notice so given shall be sufficient notice to all the
Joint holders. A member whose registerad address is not within the
United Kingdom and who gives to the Company an address within the United
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Fingdom at which notices uay ba glven to him shall be entirlad co have
notices piven te him at shat address, but otherwise nv such member shall

he entitled to receive any notice from the Company.

125. & member present, zither in person or by proxy, at any meating
of the Company or of the holders of any class of shares In the Company
shall be deemed to have received notice of the meating and, where

requisice, of the purposes for which it was called,

126. Every person who becomes entitled to a shar: shall be bound Ly
any notice in respect of that share which, before his name {s entered in
the register of members, has been duly given to a person from whom he
derives his title (save that he shall not be bound by any notice or
notification issued to such person under Section 212 of the Act or under
article 66).

127. Proof that an envelope containing a notice was proparly
F addressed, prepald and posted shall be conclusive evidence that the
notice was given. A notice shall be deemed to be given at the expiration

cf 48 hours after the envelope containing it was posted.

128. A 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
—ember by sending or delivering it, in any manner authorised by the
Artfrles For the glving of notice to a member, addressed te them by name,
»r ty the i¢itie of representatives of the deceased, or trusrtee of the
benkrupt or by any like description at the address, if any, within the
United Kingde: supplied for that purpose by the persons claiming to be so
entitled. Ur:il such an address has been supplied, a notice may be given
in any manr :r in which it might have been given if the death or

bankruptcy had not occurred.

129,(A) Any aotice required to be given by the Company to the members,
or any of them, and not expressly providea for by the Articles, shall be

sufficiencly given by advertisement.




(B3 If & any time by reason of the suspensiom or curcallmsnz of
postal servi.os withir the United Kingdom, the Company 1s urabls
affectively to convere a general @eeting by notices sent th . ugh the
pest, notice of such gonerul meering may be given by advertisezanc {n the
United Kingdom. In any such cagse the Company shall send confirmatory
coplas of the =anize by post if at least 48 hours prior tu the mesting
the posting of notices to addresses thraughout the United Kingdom agaln
bacomes practicable.

(C) Ary notice given by advertisement shall be advertised on the
same date in at least two leading daily newspapers (at least one of which
shall be a London newspaper) and such notice shall be daswad to have basn
duly served on all members entitled thereto at noon on the day when tha

advertisement appears.

WINDING UP

20. If the Company is wound up, the liquidator may, with the

=

sanction of an extraordinary resolution of the Company and any other
sanctlion required by the Acts, divide among the members in specic the
whole or any part of the assets of the Company and may, for that purpose,
value any assets and determine how the division shall be carried out asg
berween che members or different classes of members. The liquidutor may,
with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the bunefit of the members as he with the
like sanction deteruines, but no member shall be compelled to accept any
assets upon which there is a liability,

INDEMNITY

131.¢A) Subject to the provisions of the Acts, every director or othaer
officer or employee of the Company shall be indemnified by the Company
agalnst, and it shall be the duty of the directors out of the funds of
the Company to pay, all costs, losses, expenses and liabilicies which any

such officer or employee may sustain, incur ov becoma liable to by reason
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of any contiact entered into or act or deed done by him as such officor
or empioyea or im any way in discharge of his duties.

(B) Without prejudice to the generalicy of the foregoing, the
directors shall (save in the clrcumscances set out in paragraphs (C) and

(F) of Artiecle 43 or unless any director has reason to believe

otherwise), be entitled to assume that every share, other than those

particulars of which are antered in the separate regilster maintained by
the directcys pursuant to Article 43(D), 1is not a Forelign-held Share (as
that expresslon iz defined in Article 43) and accordingly, save in such
circumstances as aforesaid, the directors shall, so long as they act
reasonably and In good faith, be under no liability to the Company or any
other person for failing to treat any share as a Foreign-held Share or an
Excess Foreign-held Share {defined as aforesaid) in accordance with the
provisions of Article 43 and neither shall the directors or any of them
be liable to the Company or sny other pecson if, having acted reasonably
and in good faith, they determine erroneocusly 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 purport to perform or
exercise) their duties, powers, rights or discretions under Article 43 in
relation to such share.

(c) Without prejudice to the generality of the foregoing, the
directors shall, so long as they act reasonably and in good fuith, be
under no liebility to the Company or any other person for failing to
treat anv share as a4 Relevant Share or any person as & Relevant Person or
as & Deemed Relevant Parson In accordance with the provisions of

Article 44 and neither shall any of the directors be liable to the
Ccmpany or any other person if, having acted reasonably and in good
fairh, they determine erroneously that any share i5 a Relevant Share or
amy’ person is a Relevant Person or a Deemed Relevant Person or, on the
basis of such determination or any other determination or resolution of
the directors, they perform or exsrcisge (or purport to perforn or
#xercise) their duties, powers, rights or discretions under Article 44 in

relation to such share.




