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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
ROLLS-ROYCE ple

1. The Company's name is “ROLLS-ROYCE plc"*.

2. The Company is to be a public company.

3. The registered office of the Company will be situate in
England.

4. The objects for which the Company is established are:l-

(1) 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.

{2) To design, manufacture, supply or deal in engines of every
description and parts and components of and accessories for
engines; o design, manufacture, supply or deal in vehicles,

conveyances of all kinds, 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,
sepvice or repair any of the foregoing.

{(3) To carry on research and development in connection with
any of the foregoing activities; and to carry on any othe.
activity preparatory or ancillary to such activities.

*The Company Wwas 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
to a special resolution passed on 22nd April 1986, the name of the
Company was changed to Rolls-Royce plc.
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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 direcily or indirectly to advance the interests of
the Company.

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

To enter into consortia 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 other companies and to
enter intc any arrangements with other companies which may
seem to advance any interests of the Company.

To pay or to make such arrangements for providing such
pansions, benefits, share acquisition schemes and other
matters [whether to or for or for the benefit of present orF
past directors or employees of the Company of of any
company associated with the Company or persons who are or
were rclated to or dependants of such directors oOr
employees) as may seem directly or indirectly to advance the
interests of the Company and in particular but without
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
Rolis-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
irterests 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 beorrow money and to receive deposits, and %o
lend money, give whether gratuitously or otherwise
guarantees or indemnities and whether in respect of its own
obligatiens or those of some other person oF 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.



{14) To do all such other things as may be considered fo furthor
the interests of the Cormpany nr be incidental sr conducive
to the above objects or any of them.

fad it is hereby declared (a) that the word “"company’ in
this Clause, except where used in reference to the Company, shall be
deemcd to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United
Kinadom ue eolsewhere, and (b) that, except where the context
expressly so requires, none of the several paragraphs of this Clause,
or tha objects therein specified, or the powers thereby conferred shail
be limited by, or be deemed merely subsidiary or auxiliary to, any
other puragraph of this Clause, or the objects in such other paragraph
specified, or the powers thereby conferred.

5. The liability of the members is limited.
6 The Company's authorised share capital is £210,0C0,001

divided into 1,050,000,000 ordinary shares of £1 each and one Special
Rights Redeemable Preference Share of £1%,

*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
December 1985 reduced from £600,000,000 divided into 600,000,000 shares
of £1 each to £150,000,000 divided inte 600,000,000 shares of 25p each.
By ordinary resolutions passed on 27th Apuril 1887, the 600,000,000
shares of 25p cach were consolidated into 150,000,000 shares of £1 each
and each such share was sub-divided into five shares of 20p each. By 2
further ordinary resolution passed on Z7th 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
Preference Share of £1.



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

Number of

shares taken
NAMES, ADDRESSES AND DESCRIPTIONS OFby each
SUBSCRIBERS subscriber

JAMES ARNOT HAMILTON One
MINISTRY OF AVIATION SUPPLY,

Horse Guards Avenue,

London S.W.1.

Government Servant

LEONARD WILLIAMS One
MINISTRY OF AVIATION SUPPLY,

Horse Guards Avenue,

London S.W.1

Government Servant

DA D the 22nd day of February, 1971
Witness to the above signatures:-

J.K. GRIEVES

1, Bank Buiidings,

Princes Streat,
London EC2R BAB,

Soliciter,



THE COMPAHIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

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

OF

ROLLS-ROYCE ple

PRELIMINARY

1. The regulations contained in Table A in the First Schedule to
the Companies Act 1548 (as amended or varled by the provisions of the
Companics Act 1967) at the date of incorporation of tha Company shall not
apply to the Gompauny.

2, In cte articles (if not inconsistent with the subject or
context and save as expressly provided herein) the words and expresslons
get out in the fivst colamn balow shall bear ths ceanings set opposite to
them respectively:-

trhe Actl the Companies Act 1983 including any stgatutery
mod{ficatiun or re-enactment thereof for the
time being in force;

Mthe Acts® the Companies acts as defined by section 744 of
the Act and any onactment passad after those
Acts which mar, by viitue of that or any other
such enactment, he wilid wemether with those
Acts as "the Craperies &5 ot {with or without
the additien of an indicotiew of the date of any
s :ch enactment):



sAxnielent

sauditora”

feleox days?

"earpoxatlion’

Apxpoutoed?

Tholders

s0ffient

nanal?

_ansretarys

"Snocinl Shaxe®

sgnoefnl Shaxeholdex?

ngaourities Sea.”

sthao_Stock Bachange®

*eanpfar DEflesl

*Upitad Binpden®
Sronsh’

Hoanyph

i wxiting?

these Asticles of Assoclation {as from ctime to
time sltered by special resclution);

the auditors for the time being of the Company;
{n relation tc the period of a notlce, means
thar period excluding the day when the notice is
given or veesed to be given and the day for
which it is given or on which it is to take
effect;

fncludas corporcaticn sole;

fncludes any mode of execution;

in relation to sharas, umeans the member whose
name is entered in the reglster of menmbers as

the holder of the shares;

the .eglstered office of the <ompany for the
time being;

the common seal ol the Company;

the scerctary of vhe Company or any othar parson
appointed te perform the duties of the secretary
of tha Company, including a joint, ossistant or
deputy secvsetary;

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

the registored holder Zor the time being of the
Specisl Share;

~u official seal kept by the Company pursuznt to
gnation AW of the Acty

Tho Internasiona . 3toeek Eiuchange of the United
Yingdon and £ha Republic of Ireland Limited;

the place where the Reglster of Hechexs 1s
situate foc the time beings

{exeept for the purpoeses of article 43) Great
pritaln and Nerthers Ireland;

ca'endar ronth”
cailendar year;

written or producad by any substicute for
writing or pert.y one ard partly another;



apaldn paid or eredited as pald,

The cxpresslons "debentura® and "debanture holdeg" shall respactivaly

include dabanturae stock and debenture stockholder,

In the Articlos any reference to any statutory provision or enactment

shall includs auny statutory modification or re-enactment theraof.

Yorde dens iing the singular shall include the plural and vice versa,
Words denoting the masculine shall include the feminine. Words denoting

persons shall include corporations.

A special or extraordinary resolution shall be effective for any purpose
for whict an ordinary resolution is expressed to be required undst any

provision of the aArcicles,

Unless the context otherwise requires, words or expressions centained in
tho Articles bear the same meaning as in cthe Companies Act 1985 but
excluding uny statutory modification thereof not in force wvhen the
aArticles become tinding on the Company.

SHARE CaPITAL

3. she authorised share capital of the Company at the effective
date of adeption of rhe articles is £216,000,001 divided inte
1.,050,000,000 Ordinary Shores of 20p each and one Special Shave of £1.

& CA) thenever the share capital of the Company {5 divided into
differont classes of shares, the speeial rights attached to any class way
(cther than rights attaching to the Spesial Share which may enly te
removed, amended ox alieved with the censent ia writing of the Spenial
ghagehelder), subject to the provigsiens of the Acts, ba varied or
abrogated oithes with the consent in writing of the holders of
threa-fourths in nominal value of the issued shares of the class or with
the sanction of an extraordinary resclutien passed at a separate genoral

meeting of the helders of the shares of the class (but ndt otheruvise) and



may be so varied or abrogated whilst the Company {s a golng concern or
during or in contemplation of a winding-up. To every such separate
general meeting all the provisions of the Articles ralating to general
meatinas of the Company and to the proceedings thereat shall mutatis
matand. s apply, except that the quorum ~r31l be two persons &t least
holding or representing by proxy one-third in nominal value of the issued
shares of the class {(but so that 1f at any adjourned meeting a quorum as
cbove dofined ls not present, any one holder of shares of the class
present in person or by proxy shall be a quorum) anc. that any holder of
shares of the clasg present in person or by proxy may dermand a poll and
that every such holder shall on a poll have cne 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
gome only of the shares of any class as if each group of shares of the
clags differently treated formed a separate class the special rights

whereof are to be wvariled,

{B) The special rights attached to any class of shares (other than
the Special Share) shall not, unless otherwise cxpressly provided by the
torms of issvwe thereof, be deemed to be varied by the creation or issue
of Further sharea ranking as regards participation in the profits or
assets of the Company in some or all respects pari passu therewith but in
no respect in prioxity thereto.

5. Subject te the provisions of the Acts and without prejudice to
any vights attached to any existing shares, any share may be issued with
such rights or restrictions as the Company may by ordinary resolution
determine. Subject ac afozesaid and o any resolution of the Cumpany in
genexal meeting, all unissued shares for the time being in the capital of
the Company shall be at the disposal of the direcctoexs who may allot (with
or without conferring a right of renunciation), grant cptions over or
otherwise dispose of thom to such persons, on such terms and at such
times as they shall thimk fit,

6. Sublect to the provisions of the Acts, shares may be igsued

vhich are to be redeemed or arc to be liable ta be redeemod at the option



of the Company ox the holder on such terms and in such manner as the
Company bafore the issue of the shares may by speclal resolution
determine,

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 bo 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 Uompany shall not be bourd by or recognise any
Interest in any share except an absolute right to the entirety thereof in
the holder.

THE SPECIAL SHARE

9. (4 The Special Share may only be issued to, held by and
transferred to the Secrctary of State for Trade and Industry, & Hinister

of the Crown or any person acting on behalf of the Crown.

(B) Notwithstanding any provision in the Articles to the contrary,
cach of the following matters shall be deemed to be a variation of the
rights attaching to the Special Share and shall accordingly only be
offective vith the consent in writing of the Special Shareholder: -

(1) cthe amendzent, oY removal, or alteration of the cffect of all
or any of the fellowing Articles or, where specified, parts of
the following Articles:-

{a) article 2;

(b) the words in the first set of brackets in Artiele 4(4) and
the words in brackets in Article &431B);

{e) thisg Article 9;



(i1)

(11L)

{iv)

(d) Article 43}

(o) Article 44;

(£) Arcicle 63(B), (C) and (D);

(g) the fourth sentence of Article 77 so far as it imposes
requirements on the number of Rritish citizens (as defined
fn Article 78) on a committee established pursuant to that
Article;

(h) Article /8;

(1) aArcicle 87;

() Article 97;

(1) the words in the first set of brackets in Arcicle 101;

(1) /irticle 131(B) and (C);

the creation or issue of any shares in the capltal of the
Company with voting rights attached therato not being shares
with rights identical to those attaching to the ordinary shares
of the Company provided that:-

(a) thorc shall be excluded from this sub-paragraph (11) the
issuc of any shares which do ne constitute equity share
capital and which when aggregated with all other such
shares carry the right to cast less than f£ifteen per cent,
of the maximum nusmber of votas capatle of belng cast on a
poll at any gencral weeting {in whatover cirecumstaness and

for whatever purposc the saie rmay have been convened); and

(t) this sub-para.raph (i1) shall anly apply until lsc January
1989 and thereafter shall be deczed to be of no effect;

a propesal for the voluntary winding-up or dissolutien of the

Company,
any dispesal which, aleme or whep agpregated with any other

disposal or alsposals forming poct of, or connected with, the

same or a connected tra-saction, constltutes a disposal of the

-6



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

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

(€) YFor the purposes of this Article:

(L)

(14}

(1i%)

"rhe Nuelear Business" means the business of the Group in

designing, developing, manufacturlng and selling nuclesr
propulsion units or nuclear cores for use in nuclear propulsion
units (being in each case for use, or capable of use, in the
propulsion of submarine vessels) or procurement for or support
sexrvices in connection with such nuclear propulsion units or
nuclear cores; and "the ar-ots of rhe MNucleax Bugipesg" wmeans
those assets wholly or substantially employed by the Group in

the MHueclear Business;

Prhe_Group® reans the Company, Lts subsldiaviss snd any other
person, £irm, body, partnership or assoclation (together a
“firo®) over which the fiompany and its subsidiarles for the
time being have contrel by virtue of the ownership of shares or

other proprietary interests;

a part of the assets of the Nuclear Dusiness or of the Group as
a whole (as the case may be) shall be Peararial” 1f {and only
1£):-

(a)  its not asset valus as attributable to the Company
(ealeulated by reference to the then latest published
audired consolidared accounts of the Group), or tha
aggregate value of the total consideration to be received
on its disposal, is not less than twenty-five per cent. of
rhe met asset waluc attributable te the Company of the
Buclear Business or of the Croup as a whole (as the case
mry be) prior to such dispesal as chewm by refoerence to

such agcgourLs; Or

-7-



{iv)

(b) ita average profits as attributable to the Company are not
less than twenty-five per cent., of the average profics
attributable to the Company of the Nuclear Business or of
the Group as a whole (as the case may be) prior te such
dlsposal and for the purposes of cthis Article the

expression “average profits® shall mean the average of the

profits before taxzationm, cluding interest payable and
aimilar charges and extraordinary items, for the last
three financial periods for which audited consolidated
accounts of the Group have beea published, culculated by

rofarence 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 proprictary interests any corporation or £irs which is
engaged in che Nuclear Business, the net asset value OT average
profits (as the case may be) attributable to the Company in
respect of the part disposed of shall be deemed to be the net
asset value or average profits (as the case may be) of the
relevant corporation or firm as attributable to the whole of
the Company's interest therein prior to such disposal
(irrespective of wh-ther or net any part of that interest is
vetained);

the not asset value of the Huclear Business or of the Group as
a whols, *the not asset value attributable te the Company of any
part of the assets of thoe Huelear Basiness or of the Group as &
vhole, the average proficts attributable to any assets of the
Huclear Busincss or of the Group and the value of any
cons{derarion shall, in each case, be conclusively determined
(at the regquest of the Special Sharcholder) by the Auditers aond
be subjeect to such adjustment as the Auditors consider

appropriata.

.8-



{P)

intorests in any corporaticn or firm (being a corporation or firm which is
controlled by the Company by virtue of the ownership of shares or other

proprictary {ntorests) where such reduction results from the issue of

shares ©

membar of the Group OX from any other arrangement oY transaction not

otherwlse covered by the preceding provisions of this Artiecls 9, provided

that:-

(1)

(41}

The expression rdisposal” for the purposes of this Article

shall be deemed to Include any reduction in the Group's percentage

¢ other proprietary interests therein to any person other than a

no such disposal shall in any cvent be treated as material
unlass the Company thereby ceases to control the corporation or
firm concerned by virtue of the ovnership of shares or other

proprietary interests; and

{n applying the provisions of sub-paragraph (C)(4iL) of this
Article to determine wh.cher any disposal of the nature
referrad to in this paragraph (D} is waterial, the net agset
wvalua or average profits (as rhe case may be) attributable to
the leppany in respect of tha part disposed of shall be deemed

PR
Lor oeiw s ™

(a) 4in any casc where the corporation or £i¢m concerned 1s
engoged in the Nuclearv Busliness, the net asset value oX
avexroge profits (as the case may be) of the relevant
corporation or firm as attribucable .© the whole of the

Company’s interest therein prior to such dispesal

(irrespective of whether or not &uy part of that interest

{5 retained); and

(b) in any other case, the difrerence botween the net asset
value Or average profits {as the case moy bel of the
gelevant cerporation or £lrm 1S areributable EO =hin
Company's interest therein prier to guch disposal & °

those 86 attributable after such disposal.




(E} The Special ghareholdet ghall be entitled to receive notice of
snd to attend and speak at any general meecing or any meeting of any
class of shareholders of the Company but the special share shall carry no

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

(¥ In a dlstributlon of capital in 8 winding-up of tha Company.
tho Specilal sharcholder shall be entitled tO repayment of the capital
raid up o0 the Special share in priority to any repayment of capital to
any other member. The special Share shall confer no other right to

participate in rhe capital or profics of the Company.

(G The Special shareholder may. svhiect to the provisions of the
Act, cequire the Company t© redeen thu special ghare at per aFf any tiwme
by sexving weitten notice upon the Company and delivering yhe relevant

share coertificate.

SHARE CERTIFICATES

10. Every wember (excludlig 8 stock exchange nominee tO whom
cortificate is not to be {gauad) upen becoming the holder of any shares,
shall be entitled without payuent to ond certificate for &1l the shaxes
of each class held by him {and, upen rransferring @ part of his holding
of shates of any elogss, to & roreificate for the balance of such holding}
or sevoral cortificates cach foxr one oF core of his shares upon payrent
for every corcificate afrer the £izst of suveh regsoncble sum 89 the
d{rectoxs may detoroine. EVery cevcificate shall be sealed with the Seol
or the gsecurities Seal and skt 1l s¢eei£v rhoe nusber, alass and
diﬁtinguishing runbeTs {1f anyd of the shares to which jr relates and tho
amount ot respective amounts pald up thegeon. 1he Coxpany shall not be
pound to issue more {han one certificate for shoxes held jointly by
geyeral persons and dellvery of a cortificate v« one joint holder shall
pe a suffielent delivexy to all of thes Unless the directors otherwlse

deteimine, 0o definitive ecovtilicate st all be jssued in rogpect of shares

hold by & srock oxchange noninee.



i1 1f o shave cercificate is defaced, worn-out, lost or destroyed,
tt may be renewed on such terms (if any) as to evidence and indemnity and
payment of any exceptional expenses reasonably incurred by the Company in
investigating ovidence as the directors may determine, but otherwise free
of charge, and (in the case of defa. .ment or wearing-out) on delivery up

of the old cextificate,

LIEN

12, The Company shall have a first and paramount lien on every
ghare (not being a fully paid share) for all moneys (whether prasently
payable or not) payable at a fixed time or called in respect of that
share. The directors may at any time declarc any share to be wholly or
in part cxempt f{rom 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 shazes on vhich the Company has a lien if a sum in respect of which
the lien exis*s 1s presently payable and is not pald within fourteen
mlosr days after notice has beenm given to the holder of the share or to
the person entitled to it in consequence of the death or bankruptey of
the holder, demanding payment and stating that if the notice is not
complied with the shaves may be sold.

14. To give effect to o sale the directors may authorise sozo
pecson to execute an lnstruzent of tranrfer of the shares sold teo, or in
accerdance with the directions of, the purchascr. The ticle of the
transferce to the shares shall not be affected by any irregularicy in or

invalidit- of the proccedings in reference to the sale.

15. The nat procecds of the sale, after payment of the cests, shall
be appiled In payment of so much of the sun for which the lien exists as
is presently payable, and anv residue shall (upen surrender to the
Company for cancellation of the certificate for the shares sold and

subject te a like lien for any moncys net presently payabls as existed

-11-



upore 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
vpon the members in respect of any moneys unpaid on thaeir shares (whether
in respoct of nominal value or premium) and cach member shall {subject to
receiving at least fourteen clear days’ notice specifying when and where
payment is to be made) pay to the Company as required by the notice the
amount called on his shares., A call way be required to be paid by
instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part, A person ugen whom a call is made shall
remein liable for calls made upon him notwithstanding the subsequent

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

17. A eall shall be deemed to have been made at tha time when the

resolution of the directors authorising the call was passed.

18. The joint holders of a share shall be Jointly and severally
1isble to pay all calls in respect thereof,

19. if a call remalns unpaid aft:r ic has become due »d payable,
the porson frem whom it is due and payabls shall pay interest on the
amount urpaid from tha day it becane due and payable until it is palc at
the rate rixed by the terms of allotment of the share or in the notice of
the eall or, Lf nev rate ig fixed, ar the appropriate rats (az defined by
the Act) but the divectors may walve payzent of the interesi wholly or in

parc.

20. An acount payeble in respect of a share en allotment or at any
fixel date, whether in respcet of neminal value or prenium or as an
{nstalinent of a eall, shall Ve dcomed to be a call and if it s net paid
the provisiounas of the Articles shall app'y as £ that amount had B coww

due and payable by virtue of a wail.

-12-



21. Subjoct to the terms of alietment, the directors may make
arrvangements on the issue of shares for a dlfference between Che holders

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

22, The dlrectors may, if they think fit, recelve from any membex
willing to advance the same all or any part of the moneys (whether on
ascceunt 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 1iability upon the shares in xespect
of which it is made and upon the money s received (until and vo the
extent that the same weuld but for such advance become payabla) the
Company may pay Lnterest at such rate (not exceeding twelve per cent. per

anmiuk) us the member paying such sum and <he directors agres upon.

23. If a call remains unpaid after it has become due and payable,
the dipsetrors way glve to the person from whom it is dus not laesa "*w.h
fourteeu clear days’ notice reguiring payment of the arwount unpaid
together with any interest which may have accrued. The notice shall naue
the nlaco whoro payment s to be made and shzll state that Lf the notice
iz not complied with the shares {n vespeczt of wnich the call was mada
i1l be 1iablc to be forfeited.

26, If he notice is not complied with, any share in respect of
whizh it was given may, before the payment required by the notice has
boen mada, be forfeited by a reselution of tho directors and the
forfeiture shall imclude all dividends er othey oncys paysble in vaspect
of the forfecited shures and not paid before the forfelture.

25. Subject to the provisiens of the Acts, a forfeited share may be
sold, re-allotted or otharwise dispesed of on . weh terms and in such
manner as the directors derexrmine eirher to the person who was before the
fopfelture the holder or to any othor porson and at any timy before sale,
ro-allotment or other dispas.tion, the Forfeiture may be cancelled on
such terms as the directers think fie. W%Where for the purposes of 1ts

dispusal a forfeited share i1s to be transferrod te any persen the



directors may autherise some person to execute an instrument of transfer

of the .. © to that person,

26, 4 poersen, any of whos¢ shares have bean forfeited, snall casse
to be & mesber in respect of them and shall surrender To the Company for
cancellation the certificate for the shares forfeited buc shall remain
1ioble to tho Company for ali momeys which at the date of forfelture ware
presently ruyable by him to the Company in vespect of those sharass wita
fnoocest at thoe rate at which faterest was payable on those moneys before
cha forfeiture or, if mo interest was <o 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 snforce paymwent without
any allewance for the walue of the shares at the time of forfelture ox

for amy cemsisiration received on their dispesal.

27. A starutery decloration by a director or the secretary that a
chare has been forfoiced on a specified date shall be conclusive cvidence
of the facts stated in it ss agaln:t all persens claiming to be entitled
to the ghare and the declaration shall (subject to the execution of an
{nstrucent of transfor 1f nccessary) constitute a goed title to the share
and tho persom to vhen the share s dispesed of shall noc be beund to geec
to tho opplication of the considexation, if omy, nor shall his titls to
tha share be affected by any Lleregulariey in ox invalidity of the
proccedings in reference to the forfaiture or disposal of the share.

TRANSFER OF SHARES

28. Tho inst=eront of transfer of a share oay bo in any usual form
or in ooy othor Tovm wileh the dirsators ray appreve ond shall ba
exceuted by or on behalf of the t ronsferor ond, twnless the share is fully
paid, by or on behalf of tho cyansferee,

29. Without prejudice to the provisions of Article 43 or

Article 44, rhe dlrveetors =ay rofuse to regicter the + zansfer of o share

wvhich is not fully pald te o person of whom they do mot approve and they
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nay vefuse to register the transfer of a shure on which the Company has a

lien. They may also refuse to register a rransfer unless:-

(o) 1t is lodged ot the Transfer Office or it such other place as
the dircetors may appoint and is accompanicd by the certificate
for the shares to which it relates and such other evidence as
the directors may reasonably require to show the right of the
tranoferor to make the transfer. In the case of a transfer by
& stock exchange nominee the lodgment of share cartificates
wil). only be nccessary if, and to the oxtent that, cartificates

have baon focued im respect of rhe shares in question;

(b) 1t ig in reopeet of only cne class of shares; aend

(e} 1t is in favour of not mure thon four transferees.

0. tf the dircctors refuse to reglister a rransfer of a share,
whother pursuvant to the provisiens of Article 29, Article 43 or

Arclele &4, thoy shall within two cenths after the date on which the
cransfer was lodged with the Cecpany send to the transferee notice of the

rofusal.

31. The rogistration of cransfers of shores or of transfers of any
olass of charas may ba suspewnicd at such =ices and for such perieds {not
oxcecding thirty days im any youo) &3 the directors way deteramine.

32. Yo foe sholl be chagged © ° the registrotion of any instrument
of transfor or other docuzent velating te or affecting the tiele te any

share.

33. The Cempany shall be ontitled « _otain any instrucent of
eransfer which is rvoglstered, but any imstrisent of transfer which the
tyectors refuse to reglster shall be veturncd to the person lodging it

vhen notice of the refusal is given.
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34, The Company shall be entitled to destroy all instruments of
trancfer which have bheen registered at any time after the expiration of
six years from the dato of reglstration thereof and all dividend zandates
and notifications of change of address ar any tire after the expiration
of two years from the date of recording thereof and all share
cextificates which have been cancelled ac any time after the expiration
of one year from the date of the eancellation thereof and Lt shall
conielusively be prasumed in favour of the Company that every entry In the
regloter purporting to have been rade on the basis of an instruzent of
transfer or other documents so destroyed was duly and preperly made and
every instrument of transfor so destroyed was a valid and effective
instrument duly and properly regiscered and every share certificate sp
destroyed was a valid and effective certificate duly and properly
cancelled and every other document hereinbefore menticned so destroyed
Wos a valld and effective doeument in accordance with the recorded
parcieulars thercof in tho books or records of the Company. Provided
always that:-

(a) the provisions afovesaid shall apply enly to the destrustion of
a docurzent in geod faith and without notlce of any clain
{regordless of the parties therete) to which the docuzent might
be relevant

(b} nothing horelin contained shall be econstrued as imposing upon
the Coopany any liobility in respect of the destructien of any
such decusont carlier than as aforesaid or in any other
eircunstances which would not axtach te the Company in the
absence of this Article; and

(¢) references herein to the gostruction ot any docuzeont lnclude
references te the dispesal thereof in any canner.
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UNTRACED SHAREHOLDERS

35.44) The Company shall be entitled to sell at the best price
reasonably obtainable the shares of a member or the shares to which a
porson s entitled by virtue of transimissicn on death or bankruptey if
and provided that:-

{1) during the perfod of twelve years prior to the date of the
publicacion of the advertisements roferred to in paragraph (i1)
below (or, Lif published on different dates, the firat thereof)
at least three warrants aad chegques in respect of the di{vidend
on the shares in gquestion sent in the manrer authorised by the

Articles have remalned uncashed;

(41) the Company shall on expiry of the sald paricd of twelve years
(a) have insexted advertisecents, both in two leading national
daily newspapers in the United Kingdom and in a newspaper
eirculating in the area of tha vegisterod address, and {b) have
sent a letter to that address, giving notice in both cases of

1rs intention to sell the said shares;

(111) during the sald poried of twelve years and the peried of thres
conths following the publication of the said advertisements the
Cempony shall have received tndicaticn neither of the
whereabeuts nor of the existence of sush mexber or parson; and

(iv) notlce shall have been given to the Quotatiens Departcent of
Tha Stock Exchange of frs intention to rake such sale.

(B) To give cffect to any such sale the Cempany cay appoint any
person Lo axecuke as transferor an Lustrument of transfer of the said
shares and such instrucent of rransfer shall he as effecuive as if it had
been exccuted by the registered holdor of or persen entitled by
transmission to such shares and the title of the transfexee shall not be
affected by any irregularicy or {nvalidity in the proceedings relating
thereto. The net procaeds of sale shall beloeg to the Company which
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shall he obliged to aecount to the former member or other person
previously entitled as aforesaid for an amount equal to such proceeds and
shall enter the name of such former member or other person In the books
of the Company as a creditor for such amount. No trust shall be created
fn respect of the debt, no interest shall be payable in respect of the
same and tho Company shall not be required to account for any monay
carned on the net proceeds, which may be employed in the business of the
fompany or invested in such investments (other than ghares of the Company
or its holding company if any) as the directors may fron time to time
think fic,

TRANGMISSION OF SHARES

36, If a member dies, the suyvivor or survivors where he was a
joint holder, and his personal representatives where he was a sole holdex
or the only survivoer of joint holders, shall be the only persons
rocogniscd by the Company as having eny title to his interest; but
nothing hoxein contained shall rxelease the estate of a deccased member
from any 1iability in respect of any¥ share which had been jointly held by
him,

37. & person beceaing entitled to a share in consequence of the
doath or bankruptey or mental disorder of a member cay, upenr such
evidence being produced us the direeters roy properly zequire, elect
oither to begome the holder of the sharve or to have sere person nominated
by him registered as tao transforce. If he elects to beceme the holder,
ha shall give noticae to the Company to that effect. If he elects to have
another person reglscered, he shall execute an instruzent of transfer of
the share to that persen. All che Artieles relating to the transfer of
shares shall apply te tha notice or instrurent of transfer as if it wero
an instruzent of trancfer executed by the cerber and the death or

bankruptey of the merber had not gecursod.
33, & persem becoming entitled to a share in consequerce of the

death oxr bankruptey or mental diserder of a cezber shall have the rights
to vhich he would be entitled if he were rhe holder of the share, except
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that he shall nog, before belng reglstered as the holder of the sharoa, be
entitled in respect of Lt to attend or vote au any meeting of the Company
or at any separate peeting of the holders of any class of shares in the
Company . Provided always that the divectors may at any time give notice
requixing any such person to elect either te be reglstered himself or to
transfer the sharo, and if the notice is not complied with within

ninecy days the directors may thereafter withhold payment of all
dividenda, bonuges oY other woneys payable in respect of the share until

the requirements of the notice have been complied with.

ALTERATION OF SHARE CAPITAL

39. The Company may LY ordinary resolution:i-

{a) Inerease {ts share capital bv mow chares of such amount &8 the

resolution prescribes;

(b) congolidate and divide ali or any of its share capltal into

shaves of larger amount than its existing shares;

{e) ogubject TO the provisions of the acts, sub-divide its shaxes,
or any of them, into shares of smaller arount and the
resolution may datermine that, as betvcon the shares resulting
fream the sub-division, auny of thexn may have any preference OF

advantago 29 compared with tha others;

(d8) caoncel shares which, at the dato of the passing of the
resolution, have not been token or agreed 1o be taken by any
peyson and dininish the armouat of lts share capitol by the

amount of the shores soO aaneelled.

0. Ghonever as & resule of o consolidation of chares any merbers
would become encicied to fractions of a share, the directexs pay, on
behalf of thuse membars, 61l the shores reprosenting tho fractions for
the best pricd reasonably chrainable to any person (including, gubject to

the provisiens of the Act, the Company) and dtsrribute the net proceeds
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of sale In due proportion among those members, and the directors may
authorise gome persen to execute an instrument of transfer of the shares
to, or in accordance with the directions of, the purchaser. The
transferec shall not be bound to see to the application of the purchasa
money nor shall his citle o the shares be affected by any irregularity

in or invalidity of the proceedings in reference to the sala.

41, Subject to the provisions of the Acts, the Cowpany may by
speeial resolution reduce its share capital, any capital redemption

reserve and any share premium account in any way.
PURCHASE OF O¥N SHARES

42, Subject to the provisions of the Acts, the Company may purchasge
its own shares (including any redeemable shares). No purchase by the
Company of its own shares shall take place unless it has boen sanctioned
by an extraordinary resolution passed at o separate class zesting of the
holders of each class of shares y.f any} in issue convertible into equlity
share eapital of the Company.

UNITED RINGUDOM CONTROL

43, (A) Ic is a cardinel principle that the Company should be and
remaln nnder United Kingdom contrel.

{B) In thls Article:-

ZCurporation wrdax Fovelgn Control® means any corperation {other than a
Forelgn Corperatlon):-

{a) of which one third or more of the directors {or persons
ocoupying the position of dirvectors by whatever name called)
are Forelgners or Foreilgn Corporatioms or are accustomed to act
in accordance with the suggestiens, instructions or directions

of Forelgners or Foreign Cerporations; or
(b) of which shares carrylng wore than thirty per ceant., of the
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votes which are ordinarily eligible to be cast on & poll at
genoral meetings of thc corporation are for the time being keld

by Forelgners ox Foreign Corporations;

fpxeeag Foxelpnzheld shaxa" means any Foreign-held Shaxe of which
particulaxs are enitered in the separats reglster malntained by the
directors pursuant to paragraph (D) of this arcicle and which the
directoxrs decide are Foreign-held Shares in excess of the Permitted
Mowrimum as dofined in the sald paragraph (D)

sBuoluded Sharpg” weans shares registered in the name of & Stock Exchange

Nominee and shares which, whother or not they are registered in the name
of a Stock Exchange Nominee, are for the time being the subject of The
Scock Exchange's Talisman Settlezent Regulations for the time baing In
cffect by virtus of their having been depesited in the Talisman
Sottlement System;

spayelan Corporatio ® peansi-

(a) any corporation other than a corporation which is incorperated
under the laws of any part of and which has its principal place
of business and contral managesment and control in the United

¥ingdom; or

(b) o governmment oFf government departeont ox governzent agency or

bedy other than of the United Eingdonm or any part thercof; or

(e} auy municlpal, leeal, statutory er other authority or any
urdovtaking ox bedy cstablished im ony eountxy other than the
United Rinmgdom;

"Foreigaex” means any individual sho is net 2 pritish citizen, & British
pependont Territories citizen or 8 gricish Overseas citizen by wirtue of

the British Nationality Act 1981;

n ogaggg-hnld Shara" means ar Share {other than e Qualifying share, 4
5

Schome Share and an Excluded Share) of which any Cwner 1s a Foreignex,
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Foreign Corporation or Corporation undexr Forelgn Cuntrol;

2uper”, in relation te any Share, means:-

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

poerson, any Share; or

(b) any porson on whose behalf any Share is, directly or
indirectly, held, or with or to whor any holder of any Share
has agreed or committed himself or teceze cbliged (whether or
not in a manner which is legally birnding) te exercize or to
gofrain from exercising voting rights attaching thereto in
accordanze with that persen’s suggestlons, instructions or

directions;

agunlifyiog Share" means any share in the capital of the Cempany which is
at the material time held by, or by & nominee or custedion trustea for,

the trustecs ofie

{(a) ony retirecent benafits schems for the employces of a buziness
or undertaking carried en {vhelly or painly) in che United
Kingdom otherwise than by a Foreigner or Foroign Corporation
which is, or is treated by the Coralssionors of Inland Revenuo
as, on oxempt approved schece for the purposes of tha Finance
Act 1970; ox

(b) ony charity which {5 registered under the provisions of the
¢horitles Act 1960; er

(c) any exncopt charity within the ceaning of that Act
othor than (in any such case) a retirenent bepefits scheme, charity or
oxempt charity of which the majerity of the trustees are Foreigners,

Forcign Corporations or Corporatiens under Foreign Control;

nSeheme Shaora® moeans any share in the capital of the Company which is at

the material time held by the trustecs of any profit sharing scheme
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established by the Company OX by any of its subsidiaties and approved by
the Board of Inland Revenue {n sccordance with the provisions of Part 1

of Schedule 9 to the Finance Act 1978;
nghare" meang any share {n the capital of the Company which carries the
right to vots on & poll at genersl meetings of the Company whether

ordinarily or only in specified clrcumstances;

ngraclk Exchapge Nemipee” means SEPON Limited or awy successor of SEPON

Limited (in cach case as @ rominee of The Stock Exchange): and

*United Ringdon” means Great Britain, Horthern Ireland, the Chennel Isles
and the Isle of Man,

(<) The directors shall not reglster ony person as a holder of a
share {other than (i) an allottee under an {ssua of Shares by way of
capitalisation of profits or reserves pade pursuant to the Articles, (i)
a Stock Bxchauge Nominee and (1ii) the crustees of any Schere Share)
unless there has been Surnished to them a declarxation (in such form as
the dircetors may from tine to time prescribe) signed by oxr on behalf of
such persen {or, in the case of a corporation, sealed by the corporation
or signed on its behal £ by an attorney ot duly authorised offlcer ox
Lgunt of the corporation}, together with such evidence as the directors
may regquire of the authority of any signatory on behalf of such person,
gtating that, upen reglstration of such Share in the relevart name or
names, oithex (1) such Share will not be 2 Foreign-held Share or (1L
such Share will be o Forcign-hold Share. The dircctors shall in any case
where they way consider it appropriate yequire such person €0 provide
such ovidence or give such information as to the matters roferred to in
the declaration as they think fit. The directers shall decline to
register any person as o holder ef o Share (other than as aforesald) if
such o declayation ox further evidenee oY jnformation is not provided or

glven.

() (L) The directors shall paintain a seporate register in which shall
be entered particulurs of any Share which:-
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(i1)

(2) has been acknowledg d by the holder (or by any one of

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

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

paragraph (F) of this Arcticle;

and in either case which has not ceased te ts u Foreign-held

Shara,

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

results either:-

(a) in more than fifteen per cent, of the votes which are
ordinarily eligible to be cast on a poll at general

meetings of the Company or
(b) in moro than fifteen per cent. of the aggregate of:-

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

and

{2) rthe votas which are artributable te sl)l other Shares
ia respeect of which che directors have made a
detormination under sub-paragraph (JI){1i) below

{in cach case disregarding the provisions of Arctiele 63(B))
beinyg exercisable in respecr of Forelgn-held Shares ("the
Pormitted Maxlinum®), thon the Excess Forelgn-held Shares shall
be dealt with in accordance with parapgraphs ¢G) amd (H) of this
Artiele.

<



(LiL)

(Iv)

It shall be for the directors to decide whather or not a
Forelgn-held Share ls an Excess Forelgn-held Share but, in
making any such decision, the directors shall, so far as
practicable, have regard to the order of date in which
particulars of Foreign-held Shares have been, or are to be, ox
are pursuant to sub-paragraph (J){iil) below deemed to bea,

entered in the separate reglster as aforesald savae:-

(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

appropriate; and

D)
=
Tt

in the case of Foreign-held Shares of which particulars
are reglstered at or around the same time (including, but
without limitation, upon registracion in the naces of
persons other than the Secretary of State or his nominees
following the Offer for Sale of ordinary shares in the
Compaony), when the directors shall be enticled to
determine which of those Shares are to be treated as
Exeess Foreign-held Shares in such manner (whether by
sealing-down or otherwise) as they shall in their absolute
discreticn declda.

Subject as hereimafter centioned, thoe directors shal)l remove
frem sueh reogister gny Foreign-held Share if therea has been
furnished to thenm a declavatien {im such form as the directors
pay from time to time prescribe) sigmed by or on Lehalf of the
hoeldor of such Foreign-held share {or, in the case of a
gorporation, sealed by the corperation or signed on its behalf
by an attorney ox duly authorised officer er agent of the
corporation}, together with such cvidence as the directors may
require of the authericy of any signatory on behalf of such
holder, stating that such Share is ne longer a Foreign-held
Shere. The directers shall also in any case where they wmay
conslder it appropriate require such helder tn provide such
evidence or give Information as tu the macters rveferred to in
the declaration as they think £it. ho dfircators shall ~.ot
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ramove frem such register any Share :aless such a declaration
15 provided (with any further evidence or information so
reaquired by them) and they are satisfied rhat the Share is not
a Foreiga-held Share.

(B Subjact to the provisiors of tlis Article, the directors shall,
unless any dircetor has reason to beliove ntherwise, be entitled to
assume without enquiry that all Shaves, other than those particulars of
which are entered in the separate reglster maintained by the directors
pursusnt to paragraph (D) of this Arilecle, are not Foreign-hold Shares
and the directors shall be entitled to treat all Excluded Shares for all
purposes of this Article am new be‘ng Foreign-held Shares. Hevertheless,
the divectors way at any oime phve neties in writing to the holder (or to
any ona of the joint holders) of 2 Shore, other than a Stock Exchange
Nominea, requiring him te make a declaration {in such form as the
dircctors may prescribe) within such reasonable period as may be
specified in tha notice as to whether or not the Share is & Foreign-held

Shaxe.

{F) Ihether er not they have given notice under paragraph (E) of
thic artiele, 1f at any time it appears to the directors that a Share
which they have not treated as a Foreign-held Share may be such a Share,
thoy shall give notico in writing to the holder {or to aay ong of joinz
Lolders) requiring him to show o cheir rotisfactien that such a Share is
not a Foraign-hold Share. Fer this purpose failure to make a declaration
pursuant to paragraph (E) of this article shall be sufficient reason for
the directors so asting. If within twenty-onc days after the giving of
such notice for such extonded time sz in all the circumstances the
directors shall consider reasonable) they are not so satisfied, the

directors shall declare sueh Share to be a Forelgn-held Share.

(" The directors shall give notice in writing to the helder (or to
any cne of joint holdersy of any Share which appears to them to be an
Excess Foreign-held Share requiring him within twenty-one days (or such
extended time as in gll the circumstances the directors shall consider
reasonable) to transfer such Share to another person so that it will

cease to be a Foreign-held Share. Oa and after the date of such notice,
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and until registration of a transfer of the Share to which it relates
pursusut to the provisions of this paragraph (G) or paragraph (H) of this
drticle, the Share shall not confer any right to receive notice of or to
atteunr. or vote at general meetings of the Company and of any class of
sharehelders and the rignts to attend (vhether in person or by proxy), to
speak and to demand and vote on a poll which would have attached to the
Share had it not appeared to the directors to be an Excess Foreign-held
Share shall vest i{n the chairman of any such meeting. The manner in
which the chairman exercises or refrains from exercising any such rights
shall be entirely at his discretion., The chalrman 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 wvithin twenty-one days afrer the giving of any notice
pursuant to paragraph (G) of this Artiecle (er such extended time as in
all the circumstances the directors shall consider reasonable) such
notice is not complied with to the satisfaction of the directors, the
directors shall arrange for the Company to sell such Share at the best
price reasonably obtainable to any other perscn so that the Share will
sease to be a Foreign-held Share. For this purpose the dirscturs may
authorise In writing any officer or employee of the Company to execute on
bahalf of the holder or holders a transfer of the Share to the purchaser
and may issue a new certificate to the purchasev. The net proceeds of
the sale of such Share shall be received by the Company whose receipt
shall be a good discharge for the purchase money and shall be paid over
by the Company to the former holder or holders (together with interest at
such rate as the directors consider appropriate) upen surrender by him or
them of the certificate for the Share.

() Any notice glven puvsuant te paragraph (E)}, (F) or (G) of thls
Article may relate to more than ¢ne Share and shall in any event specify

the Share or Shares to which it relates.
(J) (i) Fer as long as any Foreign-held Share which carries a right to

vote on & poll at general meetings of the Cumpany ouly in

specified circumstances does not carry a present right to vote
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at any general meeting of the Company, the directors shall in
ralatlon to such Share not be bound to comply with the
provisions of gub-paragraph (D){ii) or the provisions of
paragrapha (G) and (H) above, but the directors may, at thelr
dlscration und at any time, determine that all provisions of
this Article shall apply to any such Foreign-held Share,

(11) 1If at any tiwe such a Foreign-held Share as is referred te in
sub-paragraph (i) above carries a present right to votse at
gencral mectings of the Company, such Share shall, if the
directors have not previously determined that all the
provisions of this Article shall apply to it, thereupon be
treated as a Fore!pn-held Share for all the purposes of this
Article.

{111) For the purposes of deciding whether a Foreign-held Share is an
Excess Foreign-held Share, any Forelgn-held Share which is the
gubject of a determination by the divectors pursuant to
sub-paragraph (1) above or to which all the provisions of this
Article have been applied by virtue of sub-pa graph {1i) abeoe
shall be deemed to have been entered in the separate register
referred to in paragraph (D) on the date of such determination

or of such application, as the case may be.
(3 The directors shall not be required to give any reasons for eny
decision, determination or declaration taken or made in accordance with
this Article,
LIMITATIONS ON SHAREHOLDINGS

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

npeemed Relevant Persen” means any person who would, or whoe it appears to

the directors would, ba a Felevant Person werse {ntorests in Depesited
Shares included in the definition of "Relevant Person" but so that for

this purpose a person who is interested in Deposited Shares shall in
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ralation to Deposited Shares be deemed to have interests only in chat
numbex of Deposited Shares as ave attributable to the accounts mailntained
by The Stock Exchange 1o his name under the Talisman Settlement System,
and where the directors resolve that they have made reasonable enquiries
wnd that they are unable to determine whether or not a person has an
intercst in any particular shares comprised in the Relevant Share Capital
the person concerned shall be deemed to have an interest in all the

shares concaerned;

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

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

"{nterest” means an interest {of any size) in the Relevant Share Capital
which would be taken into account in deciding whether a notification to
the Company would be required under Part VI of the Act but shall for all
purpcses (i) jnelude the interests {together "the Included Interests")
raferrved to in Section 209(1)(a}, (b), (e) and (j) of tno Act except
thoso of a bare or custodian trustee under the laws of England and of a
gimple trustas under tho laws of Scotland and (i exclude the interest
of o market maker as if the amendmenis to Part VI of the Act to be made
pursuant to sub-paragraphs {a) and (b} of Section 197{1) of the Fimancial
Services Act 1986 had come into effect; and "interested” shall be

cons~.rued accwrdingly;

rParnitted Persog" means:-

(a) the Chairman of a meeting of the Company or of a meeting
of the holders of Relevant Share Capital or of any class
thereof when exercising the voting rights conferred on him

undex paragraph (G) of this Article;

(b) a trustee (acting fn that capacity) of any employeas’

share scheme of the Cowpany;
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(e)

(d)

fa)

until such tiwme as 21l the shares offered for sale, or
otherwise made available, by the Secratary of State under
or in connection with the Offer for Sale of ordinaty
shares in the Company are first reglstered in the names of
persons other thar the Secretary of State or his nonminees
following such Offer for Sale, the Crown ox the Secretary
of State, a Hinister of the Crown or any persoen acting on
behalf of the Crown;

any person who has an interest but who, 1f the incidents
of his interest were governed by the law of England and
Wales, would in the opinion of the directors be regarded

as a bare trustee of that interest; or

persons in respect of, and vo the extent only of,
{nterests which exist only by virtue of an obligation
{contingent or otherwise) to take up shares or the
acquisition of shares pursuant to an undexwriting
agreement (provided tnat where any glven underwriter
diaposes of any shares at any time after ecquiring an
tntetest by virtue of an obligation (contingent ox
otherwise) to take up shares or the acquisicion of shares
pursuant to an underwriting agreement, he shall be deenmed
to be a Permitted Person {n respect of only that nucber of
shares in which he was {nterasted pursuant to the
underwriting agreement less the number of shares which he

has so teased to be interested in).

spplavant Person" means any person who has, or who appears to the

directors to have, an {interest in shares (other than Depesited Shares)

which carry fiftecen per cent. or more of the total votes attaching to

Relevant Share

Capital of all classes taken as & whole and, for the

purposes of this Article, whera the directors resolve that they have made

reasonable enquiries and that they are unable to determine whathar or not

a person has an interest in any particular shares (other than Deposited

Shares) coopris

ed In the Relevant Share Caplital, the shares concerned
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shall be deemed to be Relevant Shares and all persons interested in ther

to be Relevant Persons;

uRelevant Share Capltal” means shares comprised in the relevant share

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

HReievant Ghases” means all shares (other than Deposited sharses) in the
falevant. Share Capital in which a Relevant Person has ox appears to the

directors to have or is deemed to have an interest;

paquixed Disposal™ means a disposal or disposals of such a number of
Rolevant Shares as will cause a Relevant Person to cease to be a Relevant
Paerson not being a8 disposal t¢ another Relevant Person (other than a
Permlitted Person) or a disposal which constitutas any other person {other

than a Permitted Person) a Relevant Fersom.

(B Twe provisions of Part yI of the Act shall apply to the Company
as if such provisions ex:ended to the Included Intarests, and accordingly
the Company, lts members aad all persons interested in Relevant Share
Capital shall have the rights and oblipations referred to in Parc VI of
the sct (including in relation to Imcluded Incerests therein) but so that
included Intereasts shall, when disclosed to the Company, be entered in a
separate register which shall be kept by the Company for that purpose and
tho provisions of Sections 210(3) to (6) (inclusive), 211(10), 213(3),
215(8), 216 (other than subsection (35)). 217(7), 218(3), 219¢3) and (4),
454, 455, 732 and 733 of the Act shall not apply.

(C) Notwithstanding any regulations made under Scction 201 of the
act, Lf the ne-ifiable percentage referred to in Section 199 of the Act
shall excecd five perx cent. the rights and obligations referred to in
this Article and the rights and obligations referred to in Part VI of the
Act, except Sgctions 21C13) ©d (6) (inclusive), 211(10), 213¢(3), 215(8),
%16 (other than subsection (5)), 217(7), 218(3), 219(3) and (4), 434,
455, 732 and 733 of the Act, shall apply as though such notifiable
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percentage were five per cent. and as if such provisions extended to
Tncluded Interests.

(D) The purposes of this Article inelude the prevention of any
pexson {rom remaining a Relevant Person; and accordingly if any persen
othor than a Permitted Person to the knowledge of the dirsctors becomes
or is decmed to be a Relevant Person, the directors shall serve a written
notice on all persons (other than persens referred to in paragraph (J) of
thig Article) who appear to the directors to have lnterests in and, if
Ai€”.- t, on the registered holders of the Relevant Shares. Such notice
shaly set out the restricktions referred to in paragraph (5) of this
Article and call for a Required Disposal to be made within twenty-ong
days of the service of the notice on the registered holder or such longer
period as the directors consider reasonable. The directors may extand
the pe lod in which such notice is required to be complied with &nd may
withdraw any such notice (whether before or after the expiration of the
period referred to) 1f it appears to them that there is no Relevant
Person in relation to the shares concerned Upon the glving of such
notice, and save for the purpose of a Required Disposal under this
paragraph (D) or the following paragraph (E), no transfer of any of the
Rolevant Shares may be registered until either such notice is withdrawn
or a Required Disposal has been made to the satisfaction of the directors

and reglstersd.

{E) If a notice served under paragraph (D) of this A~ticle has not
been complied with in all respects to the satisfaction of the directors
and has not been withdrawn, the directors shall, so far as they are able,
make a Required Disposal and shall give written notice of such disposal
to thosa persons on whom such notice was sexved. The manmer, timing and
terms of any such Required Disposal made or sought to be made by the
directors (including but not limited to the price or prices at which the
same is made and the extent to which assurance is ebtained that mno
transferee (with the exception of a Permitted Perscn) is ov would become
a Relevant Parson) shall be such as the directors determine, based upon
advice from bankers, brokers or other approprlate persons consulted by

them for the purpose, to be reasonably practlcable having regard to all
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tho clreumstances ineluding but not limited to the number of shares to be
disposed of and the requivement that the disposal be made without delay;
and tihe directors shall not be liable te any person for any of the
consequences of reliance on such advice. If, on a Required Dlsposal
being made by the directors, Relevant Shares are held by more than one
vegistered holder (treating joint holders of any Relevant Shares as &
gingle holder), the directors shall cause as near as is practicable the
same proportion of each registered holding, as is known to them, of such

Relevant Shares to be sold.

(F) For the purpose of effecting any Required Disposal, the
divectors may authorise in writing any of ficer or employee of the Company
to exccute any necessary transfer on behalf of any registersd holder and
@way enter the name of the transferse in respect of the transferred shares
in the reglster notwithstanding the absence of any share cerxtificate
being lodged in respect thereof and may issue a new certificate to the
¢ransferee. The nat proceeds of such disposal shall be received by the
Company whose receipt shall be a good discharge for the purchase money,
and shall be paid (together with interest at such rate as the directors
considor appropriate and after deduction of any expenses Incurred by the
directors in the sale) to the fovmer registered holder {or, in the case
of joint holders, the first named joint holder thereof in the register
for the purpose) upon suxrender by him ox on his behalf of any
certificate in respect of the Relevant Shares sold and formerly held by
him.

(G} A registered holder of & Relevant Share on whom a notice has
been served under paragraph (D) of this Article shall not in resgpect of
such share be entitled, until such time as such notice has been withdrawn
»>r the notice has been complied with to the satisfaction of the
directors, to attend or vote at any general meceting of the Company or
meeting of the holders of Relevant Share Capital ox of any class thereof
and the rights to attend (whether in person or by proxy), to speak and to
demand and vote on a poll which would have attached to such Relevant
Share had it not been a Relevant Share shall vest in the chairman of any

such meeting. The manner in which the chairman exevcises or refrains
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from exercising any such rights shall be entirely at his discration. The
chairman of any such mesting as aforesaid shall be informed hy the
directors of any share becoming or being decmed to be a Relevant Share,

\
(/) The purposes of this Article include the limitation of the
voting rights of any persco who is a Deemed Relevant Person; and
accordingly if any peracn other than a Permitted Person to the knowledge
of thoe directors becomes or is deemed to become a Deemed Ralevant Parson,
the directors shall serve written notice on all persons (other than
persons referced 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 Arcicle 43) specifying that nunbe-
of Deposited Shares which have caused the person to become, or be decmed
to becoms, n Peemed Relevant Person. The directors may withdraw any such
notice 1f it appears to them that the person concerned is not a Deemad
Ralevant Person and shall withdraw such notice on it being shown to their
satlsfaction that the person concerned is not a Deemed Relevant Person,
Upon the piving of such notice and untl? 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)(iii) of this Article the directors
may assume without enquiry that a parson is not a Relevant Person or a
Deemed Relevant Person unless the information contained in the reglsters
kept: by the Company under paragraph (B) of this Article appears to the
diractors to indicate to the contrary or the directors have reason to
believe otherwise, in which circumstances the directors shall make
reasonable enquiries to discover whethey any person is a Relevant Parson

or a Deemed Relevant Person.

{J) The dirvectors shall not be obliged to serve any notice reguired
under this Article to be served upon any person if they do not know
either his identiry or his address. The absence of service of such a
notice In such circumstances as aforesaid and any acecidental error in or

failure to give any notlce to any person upen whom notice is requirad te
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be served under this Article shall not prevent the implementation of. or

invalidate any procedure under tlis Article.

) 1f any director has reason to believe that a person {not being
a Permitted Person) is a Relevant Person or a Deemed Relevant Persor, he

shall inform the other directors of that fact.

(1) The provisions of Articles 123 to 129 shall apply to the
service upon a member of any notice required by this Article to be
sarved., Any notice required by this Article to be served upon a persen
who iz not a member, or to a person who is a membar but whose xeglstered
address is not within the United Kingdom and who has not given to the
Company an address within the United Kingdom at which notice may be given
to him, shall be deemed validly served if it is sent through the post in
a pre-paid cover addressed tc that person at the address (or, if more
than one, at onr of the addresses), if any, at which the directors
believe him to be resident or carryin: on business. Service shall in
such a case be deemed to be offected at the expiration of 24 hours {(or,
where sacond class mail is employed, 72 hours) after the time when the
cover contalning the same is posted and in proving such service it shall
be sufficient to prove that such cover was propesly addressed, stamped

and posted.

M) Any resolution or determination of, or decisiorn or exercise of
any discretion or power by, the directors or uny director or by the
Chairman of any meeting under or pursuant to *he provisions of this
Article (including without prejudice te the generality of the foregoing
as to what coustitures reasonable enquiry or as to the manner, timing and
terms of any Requixed Disposal made Ly tie directors under paragraph (E)
of this Article) shall be final and conclusive and any disposal or
transfer made, or other things dome, by or on behalf of, or on the
authority of, the directors or any director pursuant to the foregoing
provisions of this Arcicle shall be conclusive and binding on all persons
concerned and shall not be open to challenge, whether as to its validity

or othervise on any ground whatsoever.
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) Thiy Arelcle shall apply until lst January 1989 notwithstanding
any provisions i{n the Articles to the contrary and thereafter thia
Arcicle 44 shall be deemed to be 0~ no effsct, For the avoidance of
doubt, the consent in writing of tha Special Shareholder to the fovegoing
provisions of this Artiecle ceasing to have effect after lst Janusry 1989
ghall not be required under Article 9¢(B)(1).

GENERAL MEETINGS

45, All general meetings other than annual general neetings shell
be called extraordinary general meetings.

46, The directors may call general meetings and, on thr requisition
of members pursuant to the provisions of the Act, shall forthwith procead
to convene an extraordinary general neeting for a date not 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 Corwpany may call a general meeting.
NOTICE OF GENERAL MEETINGS

47. (A) An annual general meeting and an vxtraoxdinary general meeting
called for the passing of a special resolution or a resolution appointing
a person as a director shall be cailed by at least twenty-one clear days'
notice. All other extraovdinary general meetings shall be called by at
least fourteen c¢lear 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 menmbers
entitled to attend and vote thereat; and

(b) Iin the case of any other meeting, by a majority in number of
the members having a right to attend and vote beilng a mujority
together holding not less than ninety-five per cent. in nominal
value of the sb-res giving that right.
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(B) The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the case of

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

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

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

43, 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.
PROCEEDINGS AT GENERAL MEETINGS

49, No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled o 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 quoxum.

5G. if such a quorum is not present within half an nour from the
time appointed 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 wesk at the same time and place or to such time and place as

the directors may determine.

31, The choirman, if any, of the board of directors cr in his
absence some othar director weminated by the directoxs shall preside as
chairman of the meeting, but if neither the chairman nor such cother
director (if any) be present within fifteen minutes afier the time
cppointad for holding the meeting and willing to act, the directors
present chall elect one of their numoer to be chairman and, if there 1s

only oae uirsctor present and willing to ~:t. he shall be chairman,
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52. i no divector is willing ro act as chairman, ox if no director
is prosent within £ifroen minutes after the time appointad for holding
the meeting, the membors present and entitled to wota shall choose one of

pLely number to ta chalrmarn,

53. A diractor shall, aotwitharanding that he 1s not a member, be
eptitled ©o a~tend and speak at a1y general meeting and at any separate

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

Su ., The chalrman bay, with the consent of a meacting ot which a
quorum ls presert (and shall Lf so dirasted by the meeting), adjourn the
geeting from uvime to rime and from place To place, but wo business shall
bo transacted at an adjeuined meeting sther than business which might
properly have been transacted at the meeting had the adjocrnment not
taken placa. Wien a meeting is adiourned for fourteen days or more, at
1pgst seven cl.ar days' no-i-a ¢hall be glwen specifying the time and
place of the sdjourned meeting and the geraxal nature of the business to
‘o transaerc’ atherwisze it shall not te uecessary te glve any such

antice.

53. A resolutien put to the wote of a mceting shall »e decided on 2
chiow of hands anless batore, or on the declarvation of the result of, the
show of hands 4 poll is duly deranded. Subject T2 the provisions of the

rous, o pell wmay BC deranded: -
{a) by the rhalivman; 0%

(b) hy at least tWo perbers having the right to vote at the

wmectingy or

(c) by a wecher oF mombers representirg not less than one- tenth of
the total voting rights of ali the pembers havieg the right te

vote at the meeting] or

(d) by a memder ot members holding shares conferring a right to

vote at the meeting heing shares on which an aggregate sul has



been paid up equal to not less than one-tenth of the total gsum

paid up on all the shares conferring that right;

and 2 demand by a person as proxy for a member shall be the same as &

demand by the member.

5. Unleus a poll is duly demanded, a declaration by the chairman
that a resolution has been carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular majority and
an entry to that effect Ln the minutes of the meeting shall be conclusive
cvidence of the fact without proof - the number or proportion of the

votes recorded in favour of or againmst the resolution.

57. The demand for a poll wmay, before the poll is taken, be
withdrawn hut only with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the result of a show of

hands declared befora the demand was made.

58, A mol: shall he taken ar the chairman directs and he may
appolint seruvlale.d {who need not be mezbers) and fix a time and place
for doclaring the resalt of "he poLi. The result of the poll shall be

doemed to be the resolution of the meating at which the poll was

demanded.
59, In the case of an equality of votes, whether on & 2 7 aF Rands
o¥ vn a 2oll, the chalrman shall be entitled to a castlyy * 7 <0

additien to any other vere he may have.

60, A poll demanded on the election of a chairman or on 4 question
of adjournrcent shall be taken forthwith. A poll dermanded on any other
gqueztion shall be taken either forthwith or at such tire and place as the
cshairnan dircets not being mors than thirty days after the poll i=
demanded, The demand for o poll sunall not prevent the continuance of a
reeting for the transaction of any business other than the question on

vhich the poll was demanded. 1f a poll is demanded hefore the

-35-



dsclaration of the rasult of a shov ol hands and the demend [z duly

withdrawn, the meeting shall continue as if the demand had not been mada.

61. Ko notice need Le given of a poll not taken forthwith 1f the
time and place at which {t is5 to be taken are announced at che meeting at
which it is demanded. In any other case at least seven clear days’
notlice shall be given specifying the time and place at which the poll is
to be taken,

62, A resolution in writing executed by or on behalf of each member
who . ould have been entitled to vote upen it {£ it had been proposaed at a
genercl meeting at which he was presenc 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.(A) Subject to any rights ar restrictions attached to any
shares and to the provinions of the Articles, cn a show of hands every
mexmbar who (belng an individugl) 1s present in person or (being a
corporation) is present by a duly authorised representative, not being
timself a member ontitled to vote, shall have cne vote and or a poll
every member shall hava one vote for every share oi which he is the
holderx.

(B) The voting rights of a member who is a Stock Exchange Nominee
shall be subject to the following further provisions, that is %o say:-

(1) such member shall not be entitled to vote at any general
rmeeting or at any separate meeting of the holders of any class
of shares in the capltal of the Company, either in pexrson er by
proxy, in respect of any share held by him unless not later
than 48 hours before the time appointed for the helding of the
relevant poll (together "the Relevant Time") he shall have
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(1)

delivered to the Company & declaration ov declarations in

accurdance with paragraph (C) of this Arvizle;

{f puch member has delivered cne or wmers such declarations he
chall be entitled te exercise, either ln persoen (including by &
duly authorised rapresancaciva) or Ly proXy. such numbar of
votes as would, 1n the absencse of this paragraﬁn (B}, attach o
that number of shares of the relevant class as is equal to the

least of:i-

{g) the nunber of shares of the relevant class of which he is

rhe holder at the Relevant Time; and

(b) the aumbar of shares of the relevant class in respect of
which a daclaratien ox declarations have heen delivared as

aforesald; and

te) Lf any such declaration {s vo the effect that, if such
member were not a Stock Exchange Nominee, shares would be
Foreign-held Shares (a "Fereign Yoting Declaration”) and
if the aggregas? of the number of wvotes which could
otherwise be cast on a poll in respect of shares the
subject of Foreign Voting Declarations when added to the
aumber of votes to be counted towards the Permitted
Maximum undex sub-paragraph (D) (ii) of Article 43 would
cause the Permitted Maximum to be exceeded, the number of
the relevant class of shares in respect of which
declarations have been delivcred as aforesaid less such
nurber of shares {n respect of which Foxelgn Voting
peclarations have been given as would, when 50 added,

represent the excess over the Permitted Maxioum

1ess in each case the number of shares specified in notices

given, snd not withdrawn, under article A4(H};
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and 1§, notwithsranding the foregoing provisions of this psragraph (B),
any votes are exercised which should not have been exercised they shall
not be counted,

(<) Declarations for the purposes of this Article shall ba in such
form as the directors way from time to time prescribe, shall be signed by
or on behalf of the person purporting to require the Stock Exchanga
Nominge to appoint a proxy or a duly authorised representative or to
exercisa the relovant voting rights, including by an attorney or duly
authorised officer or agent, be accompanied by such evidence as the
directors may require of the authority of any signatory on behalf of such
person and by a copy of the document purporting to require the Stock
Exchange Nominee to appoint a proxy or a duly authorised representative
or to exercise the voting rights and shall state that, if the member were
not a Stock Exchange Nominee, either {L) the shares concerned would not
be Foreign-held Shares or (iiy rbhat such Shares would be Foreign-held

Sharas,

{D) For the purposes of tils 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 %o require the Stock Exchange Nominee to exercise the voting
rights, or to appoint 2 proxXy or a representat.se, is himself a
Foreigner, Foreign Corporation or Co%poration under Foreign Control.

64, In the case of joint holders the vote of the senior who tenders
& vote, whether in person or by prony, 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 Herbers.

63. A member in respect of whom an ovder kas been made by any ecourt
having jurisdiction (whether in the United Ringdom or clsewhere) in
matters concerning mental disorder may vote, whether on a show of hands
or on a poll, by his receiver, curator bonis or other persen authorised

in tu.at behalf appointed by that eourt, and any such receiver, curator
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bonis or other peraon may, on a poll, vote by proxy. Evidence to the
gaticefaction of the directors of the suthoriry of the person claiming to
exercise the right to vote shall be deposited at the Office, or at such
other place as is specified In aceordance with the Articles for the
deposic eof instruments of proxy, not less than 48 hours before the time
appointed for holding the meating or adjourned meating at which the xight
to vote Ls to be exercised and in default the right to veote shall not be

cxercisable.

63, Ho member shall be entitled to vote &t any general meeting o¥
al anv separate woating of the holders of any class of shares in the
Compauy. eltrhar in person or by Proxy. in respest of any share held by
h-m i{ either (a) all moneys presently payable by him in respect of that
share have not been paid or (b} he oxr any person appearing to be
in-erested in shares held by him has been duly served with a notice under
Sec:ion 212 of the Act and is in default in supplying to the Company
within twenty-eight days from the date of such notice (or such extended
time as im all the circumstances the dlrectors shall consider reasonable)
the inforwmation thereby required. For the purpose of this Article a
person shasl be treated as appenrring to be interested in any shares if
the member holding such shares has glven to the Company & notification
under the said Section 212 which falls to establish che identities of
those interssted in the shares and if (after taking into account the sald
notificatior and any other relevant Section 212 notification) the Company
knows or has ¢+ 1sonable cause to believe that the person in question is

or may be {n-erested in the shares.

67. No objection shall be raised to the qualificacion of any voter
except at the meeting or adjourned meeting at which the vote objected to
1 tendered, and every vote not disallowed at the meeting shall be valid.
Any objection made in due time shall be referred to the chairman whesa

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

merber entitled to mors than one vate need not, Lf he votes, use all his

votes or cast all the votes he uses 1o the same way.
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£Y, An instrument appointing a proxy shall be in writing in any
usual or common form or in any other fur- which the directors may approve
and: -

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

(11) in tho case of o corporation, shall be aither given vindar its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation;

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

witnersed,

10, The instrument appointing a proxy and any authority under which
it is executed or a copy of such authority certified notarially or in

come other way approved by the directors may:-

(a) be deposited at the Office or at such other place within the
United Kingdom as is specified in the notire convening the
meeting or in any instrument of proxy sent out by the Company
in relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the

person named in the instrument propeses to vote; or

(b} 1in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the pall; ov

(¢) where the poll is not taken forthwith but is token not mora
than 48 hours after it was demanded, be delivered at the
meating at which the poll was demanded to the chalrman or to

the secretary or to any director;
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and on instrument of proxy which 1s not depesited or delivered in &

onuner so permitted shall be invalid,

71. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valld notwithstanding
the pravious determination of the authority of the person voting or
demanding a poll unless notice of the determination was received L, the
Company at the Office or at such other place at which the instrument of
proxy was duly doposited before the commencement of the meating or
adjourned meeting ad which the vote is given or the poll demanded or {in
the case of a poll taken otherwise than on the same day as the meating or

adjourned meeting) the time appointed for teking the poll.

72. Any corporation which is a member of the Company may be
reselution of its directors or other governing body or by authoxrity glven
under seal or under the hand of an officer duly authorised by it
guthorise such person as it ¢thinks fit to act as its representative at
any meeting of the Company or of any class of members of the Company.

The Solieiter for the Affairs of Her Majesty's Treasury may, sSo¢ long as
he is a member of the Company, autherise 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 «f members of the Company. Any person so
authorised pursuant to the feregoing provisions of this Artincle shall be
entitled te exercise the same powers on behalf of the member by whom such
authorisation was glven as such member could exerclse wexe the member an
{ndividual member of the Company and such member shall for the purposes
of the Articles be deemed to be present in person at any such meeting 1€

a pt son 80 authorised by that sember is present thereat.
NUMBER OF DIRECTORS
73. Unless otherwise detexmined by ordinary resolution, the number

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

than four.
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BORROWTI G POMERS

74.(A) subject as hereinafter r ovided and to the provisions of the
Acts, the directors may exercise all the powers of the Company to borrow
money, and to mertgage or charge its undertaking, property, assets
{present snd future) and uncalled capital, and to issue debenturas ana
other securities whether outright or as collareral security fox any debt,
1iability or obligation of the Company or of any third parcy.

() (1) The directors shall restrict the borrowings of the Company and
anercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary companies
(Lf any) so as to secure (so far as regards subsidiaries as by such
exerclse 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 its
subsidiaries for the time being) and for the time being owing,
subject as hereinafter provided, to persons other than tha Company
and its wholly owmed subsidiaries shall not, without the previous
sanction of an ordinary resolution of the Company, exceed an asmount

squal to twice the Adjusted Capital and Reserves.

(2 In this Article the expression nadiusted_Capital and Resarves”

means a sum equal to the aggregate ofi-

(a) the amount paid up {or aredited as or decned to be pajd 1) on

the issued share capital of the Company; and

(b) the amount standing to the credit of the reserves of the Group
(including without limitation the Special Res’.T™*S. revaluation
roserve and any share premiur account or capital redemption
reserve fund) after adding therete or deducting therefrom any
balance standing to the credit or debit of the profit and loss

account of the Group
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all bosed on a conseolidatbion of the then latesct audited balanca

sheets of the Company and its subsjdiarics (prepared on tha

historical cost basls, modified to such extent as may be stated in

the accounting policies used for the preparation of such balance

sheots) but after:-

")

(i1)

(1i4)

making such adjustments as may be appropriate in respect
of any variation i{n the amount of such paid up share
capital or any such reserves subscyuent to the ralavant
balanca sheet date and sc that fer this purpose (1) 1if any
issue or proposed Lssue 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 to the extent so underwritten be
deemed to have been paid up on the date when the issue of
such shares was underwritten (or, if such underwriting was
conditional, on the date when it became unconditional) and
(2) share capital (including any premium) shall be deemad
to have been pald up as soon as it has been
unconditionally agreed to be subscribed or taken up

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

making such adjustments as may be appropriate in respect
of any distributions declared, recommended or made by the
Company or its subsidiaries (otherwise than actributable
directly or indirectly to the Company) out of profics
earned vp to and including the date of the latest audited
balonee sheet of the Company or subsidiary (as the case
may be) to the extent that suech discribution is not

provided for in such balance sheet;

making such adjustments as may be appropriate In respect

of any variation in the interests of the Company in lts
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()

subsidiaries sirce the dato of the latest audited balance

sheet of the Company,

(iv) maklug all such adjustments, if the calculation is
required for the purposes of or in connection with a
transaction under or in counnection with which any company
{3 to become or cease to be a subsidisry, as would be
appropriate Lf such transactlon had been carried into
affect;

(v) excluding minority interests in subsidiaries-

(vi) deducting sums equivalent to the book values of goodwill
ard any orher intangible assets shown in such
consolidation (as adjustea pursuant to the foregoling
provisions of this paragrapa (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 the United Kingdom shall be deemed not to ba

intangible assets.

For the purposes of the foregoing limit the following

provisions shall apply:-

(L)

there shall be deemed, subject as herelnafter provided, to have
been borrowed and to be outstanding as borrowed moneys of the
relevant member of the Group (but enly to the extent that the

sama would not cotherwise fall to te taken into account):-
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(a)

(»)

()

(d)

the phneipal cmeunt ¢ all debentures of any member of
the Group whirh are not for the time belng beneficlally

ownad within che Group:

the cutstanding amount of acceptances (not being
acceptances of rrade bllls in respect of the purchase or
sale of gnods in the ordinary course of trading) by any
bank or accepting house under any acceptance credit opened

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

the nominal amount of any {ssued 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 nominal amount of any other issued and paid up share
capital and tha principal amount of any other debentures
or other borrowad moneys (mnot being shares oF debontures
which, or borrowed moneys the indebtedness in respect of
which, are for the time belng beneficially owned within
the Group) the redemption nt repayment whereof is an
obligation of or {s guaranteed O wh. .1y or (to the extent
the same is partly secured) pastly s ared by any membexr
of the Group provided that any amouni which falls to b3
treated as borrowed money under thic 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 shalil be
raduced by a sum equal to the aggregate of (i) the
estimated realisable value of any soecurity available to
any member uf the Group or other such entity {otherwise
than from any other member ~f cthe Group) in respect of
guch amount and (i1) the amount of any insurance cover
available to any such member or othexr such entity in
respect of such amount. For this purpose the diractors

may act in reliancc on a bona fide estimate of the
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(2)

(3)

estimated realisable value ¢f any such seecurity or tho
amount of any such insurance cover but if a certificate by
the Auditors as to sueh value or such amount is requestad

snuch certificate shall be coneclusive evidence of the same;

(o} any fixed ox minimun premium payable on final redemption
or repayment of any debentures, share capital or othar

borrowed moneys falllng te be taken into account;

{f) ooy fixed amount {n respect of any Finance Lease (asg
hereinafter defined) payable hy the Company ot any of 1lts
subsidiaries which would be skawn at “he material time as
an obligation in a balance sheet prepared in accordance
with the accounting principles used in the preparation of
the latest avallsble audited consclidated balance sheet of
the Company; for this purpose 'E nance lease" means a4
contract between a lessor and a member of the Group &as
lessee or sub-lessee where substantially ali the risks and
rowards of the ownership of the asset leased or sub-leased

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

goneys borrowed by any member of the Group for the purposes of
repaylng or redeening {with or without premium) in whole or in
part any other borrowed wmoneys falling to be taken into account
and intended to be applicd for such purpose within six months
after the borrowing thereof shall not during such period,
oxcent to the extent S0 applied, themselves fall to be taken

into accouunt;

cny amounts barrowed by any memuer of the Group froam bankers or
others for the purpose of financing any contract up to an
anount not exceeding those moneys receivable under such
contract which are guaranteed or insured by the Export Credits
Guarantce Department or otter inscitution or body carrying on &

similar vusiness shall be deemed not to be borrowed moneys;
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{4)

(5}

(6)

(72

moneys borrowed (which shall be deemed ve inelude shave capfita)l
te which paragraph (C) (1) (2) applies) by a partly ovaed
subgidiary and not owing to ancther member of the Group shall
be taken into account subjrect to the exclvsion of a proporcion
thereof equal to the minority proportion of the borrower and
monoys borrowed (including such chare capital as aforesald) by
a member of the Group from and owing to a partly owned
subsldiary shall be taken Into aceount to the extent of =
proportion thereof equal to the minority proportion of the
lender; for these purposes "minority preportion” shall mean ths
proportion of the issued equity share capital of the partly
owned subsidiary which is not actributable te the Company or

any subsidiary of rhe Company;

moneys borrowed by any member of the Group at the time it
becomas a subsidiary of the Company and for a period of asix
months thereafter and moneys borrowed remaining secursd on any
asset acquired by a member of the Group at the ctime of such
acquisition and for a period of six months thereafter shall be

deemed not to be borrowed moneys;

there shall be credited against the acount of any moneys
borrowed ony amounts beneficially sowned by the Company or any
of its subsidlarics which are depoesited with any bank or other
person {whet:cr on current account or otherwise) not being the
Company or one of Llts subsidiaries and which are repayable to
the Compar, ox any of {ts subsidia fes on demand or within
three months of any demand, subject, In the case of rmoney
deposited by a partly owned subsidiary, to the exclusion of a
proportion thereof equal to the minority proportion (as defined
I1n paxvagraph (4) above),

for the avoldance of doubt it is hereby expressly provided that

for the purposes of the foregoing limit the following sums

shall be deemed not to be borrewed monreys of the Group:-
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(b)

{8 when
tine

(a)

sums advanced or paid to any member of the Group (or thelir
agent or nomine¢) by customers of any membar of the Group
48 prepaymentl, or progress payments or payments on account
or by way of depesit or security in respect of products or
services or any guirantces or indemnities given by any

member of the Croup in relation thereto;

sums which otherwige 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 Practlce 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 mewber of the Group on which
such consolidation was based as ctherwise than borrowed

moneys of that member of the Group;

the aggregate amount of moneys borrowed at any material

is belng ascertained:-

any such moneys borrowed by any member of the Group
donominated er repayable in a currency other than sterling
shall be translated for the purpeses cf :aiculating the
sterling equivalent:-

(1) with the exceptien of Ewcepted Foreign Currency
Borvowlngs (as hereinafcer defined), at the rate of
exchange prevailing at the matrerial time in London
provided thaz all of snch roneys ber owed shall be
translated {if thereby such sterling aggregate amcunt
would be 1less) at rhe optien of the Company at the rate of
exchange prevailing in loudon at the date of the latest
available auwdited conselidated balance sheet of the
Company; Tfor the purposes of this sub-paragraph the rate
of exchange shall be tagken as the middle market rate as at

the c¢lose ol business in Loudon on the relevant day (or,



(b)

Lf cuch day 1s not a business day) as supplied by such
persan or calculated on such basis as rhe Audlters may

determine or approve;

(2) in the case of any Excepted Forelgn Currancy
Borrowings, at the rate of exchange which would be
applicable to such moneys boriowed on thelr repayment to
the extent that such rate of exchange is fixed under any
Exchange Cover Scheme (as hereinafter defined) fin
connection with such moneys boxrowed providad that where
it is 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 om such
basis as may be agreed with, or determined by the
Auditors, or, if this is agreed by the Auditors not to be
practicable, in accordance with the provisions of (1)

above;

For the purpeses of this paragraph (8}:-

(1) OPExcepred Forelgn tuxrency Borrewi{pgs® means moneys

borrewod denominated or repayable in a currxency other than
sterling wnich have the benefit f an Exchange Cover

Geheme and "Exchange Cever Schera® means any exchange

cover scheme, forward currewey <entract, cuxiency option,
back to baek loan, swap . r other arrangement taken out or
entered into to reduce the risks asseociated with

fluctuations in exchange rates;

(2) where under the terms of any borrowing the amount of
meney which would be required to discharge the principal
amouat of moneys borrowed im £ull if it fell to be repaid
{whether at the optien of the company borxrowing the same
or by reason of default) at such paterial time is less

than the amount which would otherwise be taken into
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account in respect of such roneys borrowed for the
purpores of this Article, the amount of such meneys
borrowed to be taken into account shall be such less

amount,

(D) (1) A cortificate or repcst by the Auditors as to the amount of the
Adjustod Copital and Reserxves or the ameunt of any borrowings or to the

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

such acount or fact for che purposes of this arxticle.

(2) 1If as a result of any change in legislation relating te or
affecting taxation matters any fixed amount payable by the Company or any
of its subsidiaries in respect of any Finance Lease (as hereinbefore
defined) shall increase and if in consequence the limit hereinbefore
contained is exceeded, an amount of borrowed moneys equal to the eXcass
may be disrogarded until the expiration of six rmonths after the date on

which the directors became aware that such a situation has arisen.

(E) No person dealing with the Company or any of its subsidiariles
shall be concerned to sec or enquire whether the limit imposed by the
provisions of this Article is obscrved and no debt incurred or security
given in excess of such limit shall be invalid or ineffectusl unless the
lender or the recipient of the security had at the time when the debt was
incurred or security given express notice that the said limit had been orx

would thercby be exceeded.
POWERS OF DIRECTORS

75. Subject to the provisions of the Acts, the Memorandum of
Association and the Articles and te any directions given by special
resolution, the business of the Company shall be rmanaped by the directors
who may exercise all the pewers of the Company. No alteration of the
Memorandum of Assoclation or Articles and no such direction shall
{nvalidate any 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 powers glven by this Article shall net be limited by any speelal
power glven to tha directors by the Articles and a meeting of directors

at which a quorum is present may exorcise all powers exercisable by the

diractory,

76. The directors may, by power of attorney or otherwise, appoint
apy persen to be the agent of the Company for such purposes and on such
condltions as they determine, fneluding authority for the agent to
delegate all or any of his powexs.

DELECATINN OF DIRECTORS' POWERS

7. The directors may delegate any of their powers to any committee
consisting of one or more dirzctors. They may also delegate to any
nanaging director or any director holding any other axecutive office such
of thelr powers as they consider desirable to be exercised by him, Any
such delegation may be made subject to any conditions the dirsctors may
impose, and either collaterally with or to the exclusion of thelr own
powers, and may be cevoked or altered, Subject to any such conditions,
the proceedings of a committee with two or more members shall be govermad
by the Articles regulating the proceedings of directors so far as they
are capable of applying, but so that the number of directors on such
committee from time to time who are not British citizens (as dafined in
Article 78) shall not exceed one quarter of the total number of the

membaxrs of such committee.
RATIONALITY OF DIRECTORS

78.(A) No person may be appointed to the office of chairman or to the
of fico of managing director or joint menaging director of the Company (by
whatsoever name called) (in the articles together called “ehiaf
axecutive™) unless he is a British citizen within the meaning of the
aritish Natlonality Act 1981 as in crfect at the date of the adoption of
this Article (hereinafter referred to as wpeirish eitizen™).
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(B)

No person may be appointed to the office of director of the

Company 1f, immediately following such appeintment, the number of the

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

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

belng,

(<)

(D}

(1)

(11)

(114)

(L

1f any chairman or chief executive for the time being ceases to
be a British citizen, his office as chairman or chief exacutive
(as the case may be), but not (save as hareinafrer provided)

his office of director, shall thereupon be vacated.

If a diroctor ceases to be a British citizen and, Lf at that
time or immediately thereafter the number of the directors of
the Company who are not British citizens exnceeds one gquarter of
the total number of the directors of the Company for the time
being, the office of director of the person concerned shall
thersupon be vacated save that where, prior to the person
concerned ceasing to be a British ciciien, the directors
resolve that some other person who is not a British citizen
shall vacate office as director, the office of that other
person {and not the person cencerned) shall be vacated at such

time.

1f for any reason, and after the application of the provisions
of sub-paragraph (C)(ii; (where opplicable), the number of
directors who are not British citizens exceeds one gquarter of
the rotal number of the directors of the Company for the time
belng, the board of directors shall procure that within three
months of the board beceming aware of that fact the number of
directors who are not British citizens shall be one quarter or
less of the total number of the directers of the Company for

the time being.

lio person may be appuinted a director of the Company unless he
shall have notified the directors previously as to whather or

not he s a British citizen.



(11) A director shall notify the directors, forthwith upon his
ceasing to be a British cirizem, of that fact.

(111) The directors shall maincain a register of the names of all
directors of the Company who have notified the directors that
the y are not British citizens and have not given a subsequent

notice under sub-paragraph (iv) below.

(iv) 1f any director whose name is entered in the register to be
maintained pursuant to this paragraph (D) becomes a British
citizen and .o notifiss the directors, his name shall be

renoved from that reglster.

APPOINTMENT AND RETIREMENRT OF DIRECTORS

79, At every annual general meeting one-third of the directers or,
1£ their number is not a multiple of three, the number nearest 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 appointment or reappointiment, but as between persons who became or
were last reappointed directors on the same day those to retire shall

{unless they othexrwise agree ameng themselves) be determined by lot,

81. 1f the Company at the meeting at which a director retires by
rotation does not £ill the vacancy, the rerviring director shall, if
willing to act, be deemed to have heen reappointed unless at the meeting
it is resolved not to fill the vacaney or unless a resolution for the

reappointment of the directer is put to the meeting and lost.

82. No person other than a directer retiring by rotation shall be

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

(a) he is recommended by the directors; or
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(b) not less than six and not more than thirey cloar days before
the dawe appuinted for the meeting, notice executed by a member
qualified to vote At the meeting has been glven Lo che Company
of the intention to propose that person for appointment ©T
reappointment stating the particulars which would, if he were
so appolnted or reappointed, ke required to be fncluded in the
Company's reglster of dirvectors together with notice executed
by that person of his willingness to be appeinted or
reappointed,

83, Subj=ct as aforesaid, the Company may by oxdinary resolution
appoint a pexson who is willing te aet to be a director elthex to £111 =
eaconcy or ag an additional director and may also determine the rotation

n which any additional directors are to retire.

84, The dlrectors may appoint a person who 1s willing to act to be
a director, either to £111 & vacancy or 45 21 additional director,
provided that the appointment does not cause the number of directors to
exceed any number £ixed by or in accordance with the Articles as the
maximum numbexr of directors. A director so appelinted shall hold office
only until the next following annual zeneral meeting and shall mot be
taken into account in determining the directors who are to retire by
rotation at the meeting. 1f uot reappointed at such anaual genersl

meeting, he shall vacate office at the esaclusion thercof.

853, Subject as aforesald, a director whe retires at an annual
general meeting may, if willing to act, be reappointed. If he is not
reappolinted, ho shall retain office until che meeting appelnts someons in
his place or, 1f 1t doca not do §0, until the end of the meeting.

86, A person may be appointed director at any ape and a director
may continue in office after attalning any age put the appointment or
continuation in office of a director after he has attained the age of 70

shall be subject to the provisions of the Act.
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Ffor the awvoldance of doubt, noue of the directors shall be able

appolnt any othex director or any other pevson to be an alternate

rector to aet in his place.

39.

(a)

(e)

td)

(e)

DISQUALLFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if:-

he ceas¢s to be a director by virtue of any provision of the

Act or he becomes prohfbited by law from being a director; or

e becomes bankrupt or makes any arrangement or composition

with his creditors generaliy; or

he is, or may be, suffering from mencal disorder and aithor:-

(i) he is admitred to hospital in pursuance of an application
for admission fer treatment under the Mentsl Health Act
1983 or, In Scotlund, an application for admission under
the Hental Health {Scotland) Act 1960, or

({1) an ordex is made by a court having jucisdiction {whether
in the Ynited Kingdom ox elsewhere) in matters concerning
pental disorder for his detention ox for tle appointrent
of a recelver, curator bonis or other person to exercisa

powers with respect to his property oF¥ affairs; or

he resigns his offlce by notice to the Company; or

2 notice in writing signed by all his co-directors is sexved

upon him.

The Company may in accordance with and subject to tha

provisions of the Act by oxdinary resolution of which gpeclal notlice has

beon

piven remove any director from office (notwithstanding any proviasion

of thesec Articles or of any agreement between the Company and such




director, but without prejudice to any claim he may have for damages for
breach of any such agreemeat) and appoin. another person in place of a
director so removed from office and any person so appointad shall be
created for the purpose of determining che time at which he oxr any other
dlrector is to rotire by rotatfon as if he had become a director on the
day on which the director in whose place he is appointed was last elected
a director. In defsult of such appointment the vacaney arising upon the

removal of a dircetor from office may be filled as a casual vacancy.
DIRECTORS ¢ REMUNERATICHN

90. (A) The ordinary remuneration of the directors for their sarvices
shall not exceed such maximum as the Company may from time to time by
ordinary resolution determins. Such remuneration shall (uniess any such
resolution otherwise provides) be divieible among the directors as they
may agree or, failing agreement, equally (except that ary director who
shall hold office for part only of the perfod in respect of which such
remuneration is payable shali be entitled only to rank in such division
foxr a proportion of remuneration related to the period during which he
has held office).

() Any dlrector who holds any exccutive office {(including for this
purpoge the office of Chairman or Deputy Chalrman whnther or not such
office 1s held in an executive capacity), serves on any commiztee of the
directors or otherwise performs speclal services which in the opinion of
the directors are outside the scope of the ordinary dutieg of a director
may (without prejudice to the provisions of Article 92) be paid such
extra remuneration by way of salary, commission or otherwise as the

directors may determine.

LIRECTORS® ERPENSES
91. The directors may Le pald all travelling, hotel and oths
expensas properly incurred by them in connection with their atterdance at

seetings of directors or cemmittees of directors or general meetings or

separate meetings of the holders of any class of shares or of debentures
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of thes Company or otherwise In connection with the discharge of tholr
duties,

MANAGING AND EXECUTIVE DIRECTORS

92. Subjact to the provisiens of the Acts, the directors may
appeint one or more of their number to the office of managing director orx
to any othar executive offiece under the Company and may .i.ter into an
agreement or arrangement with any director for his employrment by the
Company or for the provision by him of any services outside the scope of
the ordinary duties of a director. Any such appointment, agreement ox
arrangement may be made upon such terms as the directors determine and
they may remunerate any such director for his services as they think fir.
Any appointment of a director to an exesutive office shall terminate 1f
he ccases to be a dirvector but without prejudice to any claln to damages
for breach of the contract of service between the director and the

Company .

DIRECTORS* INTERESTS

3. Subject to the provislons of the Acts, and provided that he has
disclosed to the directurs the nature and extent of eny material incerest

of his, a director notwithstanding his affice:-

(z) =ay be a party to, or otherwise inrerested im, any transaction
or arrangement with the Company or in whick the Company is

otherwlse interested;

{b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwisa
{nterested in, any body corperate promoted by the Company or in

which the Company is otherwise interested; and

{ur reall ess, by reason of his office, be accountable to the
Geows 5 't Lor any benefit which he derxives from any such office

or empioysent or from any such transaction or arrangement oT
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from any interast in any such body corperate and no such
transaction or arrangement shall be l{able to be aveldsd on tha

ground of any such interest or benefi=,
24, For the purposes of Articie 93:-

(a) a general notice glven te tle directors that a director is to
ba regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement in
vwhich a specified person or class of persons 1is interasted
shall be deemed to be a disclosure that the director has an
intecest in any such transaction of the natuve and extent so

specified; ond

(b) an nterest of which a 4director hos ne knowledge and of which
it is unreasonable to expect him to have knowledge shall not be

treated as an interest of his,
DIRECTORS ¢ /1L TIONS

J3. The directeis shall huave power to pay and agrea to pay pensions
o ather retirement, superannuation, death or éigability bepefits for any
FGst or present director of the Zowmany or of any bedy corporate which is
oL has been a subsidisry of the Company or a ,redecesc~cr in business of
he Company or of ony such subsidiary, and for any zember of his family
vincluding a spouse and a former spouse) or an person who is or was
dependent on 1w, and may (as well before as afLer he ceases to hold such
office) contribute to any fund and pay premiuss for vhe purchase or

provision of any such bhonefic,

PROCEEDINGS OF WIRECTCRS
9g, Subject to the provisioas ef the Articles, the directors Bay
regalate their procecedings as they thisk fisz., & direetor may, ond the

secretary al the request of a direetor shall, call a =ceting of the

directorxs. It shall not be necessary te give netvice of o meeting to a
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dirsctor who is absent from the United Kingdem. Questlons arising at o
moeting shall be decided by a majority of wotes. In the case of an

equ. Lity of vokes, che chairmapn shall have 2 second or casting vote,

97. The quorum for the cransaction of the husiness of the directors
may be £ixed by the directors and unless 50 fixed at any other numher
chall be two, provided that such quorum shall not be satisfied in
relation to any business transacted during any parc of the relative
proceedings at a time when the number of the directors present who are
not British citizens (as defined in Article 78) excoeds one quarter of

the total number of the directors then present

98, The continuing directors or 4 sole contimming director may act
notwithstanding any vacancies in their number, but, Lf the number of
directors is less than the number f£ixed as the quorum, the continuing
directors or director may act only for the purpose of £illing vacancles

or of curliry a general meeting.

89, The directors may appoint one of their nurber to be ths
choirman of the board of directers and may at any cime remove him from
that offics. Unless he is unwilling to doe so, the dirpa~or so appointed
shall preside at every meeting of directors at which he is present. But
1€ thure is no dizector holding that office, oX if che diveztor holding
1t iz unwilling to preside or 1s not present within five minutes aftar
the time appeinted for the reeting, the directers present may appoint one

of their nuuper to be chairman of the eeting.

100. All cets deome by & rooting of 41 .ters, OF of z commictew of
dircetors, or by & person acting as a director shall, notwithstanding
that it be afterwasds diseovered that theye 7as a defect in the
appointment of any dlrector or that apy of then were disqualified from
holding eoffice, oX had vacared oiflice, or weve ror entitled to vote, be
as vaild as Lf every such persen hod Loow duly appeinted and was
quaiified and haé coutirued ro be o dixeetor ond had been encitled to

vote.
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101, A resolutlon In writing sigred by all the directors entitled to
raneive notice of a meeting of divectors ar of & committee of directors
shall (provided that not less than three quarters of the directors
signing the same are Bricish citizens (as defined in Article 78)) be as
valid and effectual as If it had been passed at a meating of direccors or
(as the case may be) a committee of directors duly cenvened and held and
may consist of several documents in the like form each signed by one or

more directors,

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

otherwise in or through the Company.

(B) Subject to the provisions of the Acts and as provided in these
Articles, a director shall (in the absence of some other material

interest than is Iindicated below) be entitled to vote (and b counted in
the quorum) Iin respect of any resolution concerning any of the following

matters, namely:-

(1) the giving of any security or indemnity to him {n resps=ct of
ronay lent or obligations incurred by him at the request or for
the benefit of the Company or cny of its subsiliaries;

(11) cthe giving of any guarantee, sceurizy er indemnity to a third
party in respect of a wobt or obll pation of the Company or any
of its subsidiaries for whieh he himeelf has assured
rosponsibility in whole ov in part uader a guarantee ox

indemnity ox by the giving of security;

{iii1) any proposal corvcerning an offer of shaces or debentures or
other securitiecs of or by the Cerpany or any of ics
subsidiaries for subseripelon or purchase in which offer he (s
or ig to be Interested us a participact in the underwriting or

sub-undexwriting chereof;
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{iv) any propoesal concerning ony other company {fn which he is
{ncerestad, direccly or {ndirectly and whether as an officer or
shareholder ox otherwise howsoover, provided that he {together
with puy person connrcted with him within the meaning of
secr.on 346 of the Act) is not the holder of ox beneficially
{nterosted in one per cent or more of the issued shares of any
class of such company (or of any third company through which
his interast is derived) or of the voting righcs available to
members of the relevant company (any such interest being deemed
for the purposes of this Article to be a material interest in

all eircumstances);

() any proposal aemeerning the adoption, modification or operation
of a superannuation fund or retirement benefits scheme or any
employees' shore scheme under which he may venefit and which
has been approved by c¥ {5 cubject co and conditional upon

approval by the Beacd of Inland Revenue for taxation purpéses.

103, A direetor shail not be counted in the gquorum preseunt at a

reeting in relation to a resolution on which he is not entitled to vote.

104, The Company may by erdinary resolution suspeund or relax o any
extent, oither generally or in respect of any particular mateor, 4ny
provision of the Articles prehibiting a director from voting at a meeting

of directers ox of a cormirree of directers.

105, Where proposals are under consideration concerning the
appointment (including firing or varying the torss of appelntment) of two
or move directers to offices ox empleyments with the Cempany or any body
covpornte in which the Cewpany 1o {uterested, the proyosals nay be
divided and consicored in rolation o ecach diyveror separately and
(pravided he is not by the proviso to article 102{BY¢iv} or for any other
reacen peecluded from voring) eaca OF the directors eoncerned shall be
entitled to vote and be counted in the juerum in respeet of each

re: olution except that concernlng h's own appointment.
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106, 1f a gquestion arises at a meeting of directors or of a
committee of directors as te the materiality eof a dircetor’s {nterest or
ag to the ripht of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chairman of the meeting and
his ruling in relation to any direcror other than himself shall be Einal

and conclusive,
SECRETARY

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

be removed by them.
MINUTES

168 The directors shall caase binutes To e ozds in hadke kept for

the purposel-
(e} of all appeintments of officers made by the directors; and
(b} of all proceedings at weetings of the Coopany, of the holders
of ony class of shares in the Corpony, and of the directors,
and of evxmttees of direetors, including the nazes of the

dircctors pregent ar each such ceeting.
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dispensed vith or aflfizxed by some method or system of mechanieal

v

signatures.

(R) The Securities Seal shall be used only for sealing securities
lssued by the Company and documents crealtlng or cvidencing securities so
rssued,  Any such seeurities or documente sealed with the Securities Seal

shall not require to be signed,

110, The Company may exevcise the powers conferred by the Acts with
regard to haviong an offietal seal for use abroad and such powers shall be

vested Iin rhe direarors,
DIVIDENDS

1iL. Subject to the provisions of the Acts, the Company may by
ardinary recolution declare dividends in accordance with the respective
rights of the meabers, dut no dividend shall exceed the amount

recommenided by the direectors,

112, Subject to the provisiens of the nets, the direetors way pay
interim dividends 1f it appears to them *hat they are justified by the
profivs of the Conpany avallable for distribution. If the share capital
is divided into ditforent ¢lusses, the directors may pay interinm
dividends en shares which confer deferred or non-prefexred rights with
regard to dividend as well as on shares which confer prefercneial righes
with regard to dividend, hur ne interim dividend shall be pald on shares
cargying defeired or nom-preferred rights if, at the tice of payment, ary
protc rential dividend {0 {n arvear. e direcrors cay alse pay ot
tptervals cettled by thim any dividond paveble at a fixed rate If t-
appears o them that tue prefits o.ailable for o ¥

ARSI Poowlded the dizecrors oot in geed faitly they chall wnot dreur
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el Frrept ps otherwise provided by the rights atracked ro shares,
al1 dividends shall be declared and paid sezording to the amounts paid uwp
fp the sheres on which the dividend is paii. ALl dividends shall be
appurtloned and patd proporticnately to the amounts paid up on the shares
during any povtion or portions of the perlod in respect of which the
dividend is pald; but, if any share is issued on terms providing that it
ahall rank for dividend as from a particular date, that sharxe shall rank
for dividend accordingly. For the purposes of this Article, no amount
paid on a share in advance ¢F a call thereon shall be treated as pald on

the share.

114, 4 general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be satisfied wha, .,
r partly by the distribution of assets and, where any difficulty arisus
in regaxrd to the discribution, the directors may settle the same and in
particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be pald te
any member upon the footing of the value so 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 chequs sent by post to the registered address of the person
entitled or, Lf two or moye persons are the holders of the share or are
jointly entitled to it by reason of the death or bapkruptcy or mental
disordexr of the holder, to the registered address of that one of those
persons who 1s first named in the Register of Members or to such person
and to such address as the person Or pPersons antitled may in writing
direct. Every cheque shall be made payable to the order of the person or
persons entitled or to such other person as the persen o¥ persons
entitled may in writing divect and payment of the cheque shall be 2 good
discharge to the Company. Any joint holder or other person jointly
entitled to a share as aforesaid may give receipts fox any dividend or

other moneys payable in respect of the share.
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116 No dividend or other woneys paysble in respect ef & share shall
veny intevest against the Company unless otheswise provided by the rights
attactied to the share,

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

resalve, be forfeited and cease to remaln owing by the Company.

118, The waiver in wbole or in part of any dividend on any share by
any document (whether or not under seal) shall be affective only if such
document is signed by the holder thereof (or the person becoming entitled
to the share in consequence of the death, bankruptey or mental disorder
of the holder or by operation of law or any other event) and delivered to
the C:impany and 1f or to the extent that the same is accepted as such or

acced upon by the Company.
ACCUUNTS

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 statute or authorised by the directors or by ordinary

resolution of the Company.

120, A copy of every balance sheet and profit and loss arcount which
{s to be laid before a general meeting of the Company (including every
document required by law to be comprised therein or attached or annexed
thereto) shall rot less than twenty-one days before the date of the
meeting be sent to every wember of, and every holder of dzbentures 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. Provided that this Article shall nu' 2quire a copy of these
documents to be sent to more than one of joint holders or to any person
of whose address the Company is not aware, but any member ox holder of
debantures ta whom a copy of these documents has not been sent shull be
entitled to receive a copy free of charge on application at the Office.

If all or any of the shares or debeuntures of the Company shail for the
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timo being be listed on The Stock Fxchange, there skall bo forwarded te

tho appropriste officer of The Stoek Exchange such number of coples of

such doeunonts as may for the time being be required by its regulations.

121.

CAPITALISATION OF PROFITS

The directors may with the authority of an ordinary resolution

of the Company: -

(a)

(b)

{c)

subjent as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying any
preferential dividend (whether or net they are available for
distribution) or any sum standing to the credit of the

Company’'s share premium account or capital redemption reserxve;

appropriate the sum resolved to be capitalised to the membexs
who would have been entitled to it if it were distributed by
way of dividend and in the same proportions and apply such sum
on their behalf either in or towards paying up the amounts, if
any, for the time being unpald on any shares held by them
respectively, or in paylng up in full unissued shares or
debentures of the Company of a nominal amount equal to that
sum, and aliot the shares or debentures credited as fully paid
to those members, or as they may direct, in those proportions,
or partly in one way and partly in the other: but the share
premium account, the capltal redemption reserve, and any
profits which are not available for distribution may, for the
purposes of this Article, only be applied in paying up unissued
shares to be allotted to members credited as fully paid;

make such provisior by the issue of fractional certificatss or
by payment in cash or otherwise as they determine in the case
of shares or debentures becoming distributable under this

Article in fractions: and
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¢y puthorise ovy geroeua £O onrer on behkall of all the mearsts
concerned into an agreecment with the Cowpany providirg for theo
allata. nt to thed raspectively, crodited as eully paid, of any
chares OF et ontures to which they are entitled upon such
@apitaligactcn, any agreement made under such authority beirg

binding on all gush membeYs.

PECORD DATES

122. fny resolution declaring a dividend on eny class of shares or
naking provision foxr any distribucion, allotment or lssue vo the holders
of any class of shares, whather a resolution of vhe Company in general
meeting of 3 resolution of the directors, may specify that the sameé shall
be pald oY made (as the casé may be) to the pPersiws registered as the
holders of gueh shares at the close of pusiness on & patticular date,
aotwithstanding that it may be & date prior to chag on which the
resolution is passed, and the dividend, discribution, allotuent OF issue
shall be pald or made (as the case may be) to them in gocordance with
thelr respective holdings s© rcgistared, but without prejudice to the
respective rights as between rransferors and transferees of any such

shares.
NOTICES

123, Any nctice to be glven to or by any person pursuant ©O the
Articles shall be in writing except that a notice calling & mesting of

the directors need not be in writing.

124. The Company may give any notice to & member elther personally
or by gending it by post in a prepaid envelope addressed to the member at
his registered address or by jeaving it at that address. In the case of
joint holders of & share, all notices shall be given €O the joint holder
whose name stands first in the Regilster of Members in respect of the
joint holding and notice so glven shall be gufficlent not’ ¢ tO all the
joint holdexs. A member whose regiscered address Lis not within the

United Kingdom and who gives to the Company an address within the United
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Binpdon at which notdeces may he glven to him shall be enticled to love
uotiees given vo him at rhar address, Put otherwise ne such mexher shall

Be entitled to receive any notice from the Company.

123, A imember pregent, elither in person or by proxy, at any mepting
of the Company or of the holders of aay ¢lass of shares in the Company
shall be deemed to have received notrt 2 »f the meeting and, where

reguisite, of the purposes for which it was called.

126, Every person who becomes entitied to a share shall be bound by
any notice in respect of that share which, before his nawe is entered in
the reglster of members, has been duly gilven to & person {rom whom he
desives his title (save that he shall not be bound by any votice or
notificacion issued te such pzirsen under Section 212 ¢£ the Act or under
Article 66).

127. Proof that an eunvelope containing a rnotice was properly
addressed, prepald and posted shall be conclusive evidence that the
notice waz given. A notlce shall be deemed to be given at the expirvation

of 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 bankruptecy ox mental disordar ol a
member by sending or delivering it, in any manner authorised by the
Articles for the giving of notice to a member, addresied to them by name,
or by the title of reprosentatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the
United Kingdom suvbplied for that purpose by the persons claiming to ke so
entitled, Until sch an address has been supplied, a notice may be given
{n any manner in which it might have been ziven if the death or

bankruptey had not cceurred.
129.(A)  Any aovlce reguired to Le given by the lompany to the members,

or any of them, ond not expressly provided for by the Articles, shall be
sufficiently given by zdvertisemsnt.
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5 T pr sy tioe by reasen of the suspension ef -~ ratlzent of
vootal nerviees vithin rhe United Kipcdom, the Conpany {5 unahie
ckfocrively o eonvene 4 general meeting by noticos sent through the
oot notlce ot such general reeting oay be glven py advertisrment in the
vatred Fiospdom. In any such case the Gompany chall sent sonflreataly
copies of the notlce by pest Lf at laast 46 hours prar to ras geeting
rha pesting of notices to addresses throughout the United Kingdom again

becoues practicable.

(o) Any notlce glven by advertisement shall be acvercised on ths
came date in at least two leading dally newspapers (at least one of which
shall be a London newspaper) and such notice shall be deemed to tave boen
duly seyved on all members eunitled thereto at noon on the day when the

advortisement appears.
WINPING UP

130, v+ the Compeny 18 wound up, the liquidatoyr may, with the
sznetion of an extraordinary resolntion of the Company and any other
sanction required by ine Acis . divide among the members in specie the
whole or any part of the as«ets of the Company nnd m&y, for that Jurpose,

value any assets and detormine how Lhe division shall b+ gry oied mEOBY

barween the meubers or different classes of gembers. The e dr. omay,
with the like sanction, vest the whole or any part nf tu s M
tyustees upon such trusts for the benefit of the members as '. oLtk

1ike sarction determines, but no member shall be compelled to accept ..

i

agsets upon which there ig a Liability.

ANDEMNITY

131.(A) subject to the provisions of the Acts, every directcr or other
of ficer or emp '@ of the Company shall be {ndemnified by the Company
agalnst, and it shall be the duty of the directors out of the funde of
the ¢ wpany ta pay, all costs, losses, eXpenses and liabilities which any

guch nfficer or employae may gustain, incur er becor Liabla te by reason
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