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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

No. 1777777

i hereby ceitify that

BRITISH ATRAAYS Plc

is this day incorporated under the Companies Acts 1948 to 1981

as a pubiic company and that the Company is limited.

Given under yny hand at Cardiff the +3m DECZEIR 1933

B

Registrar of Companies
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THE COMPANIES ACTS 1948 TO 1983
AND THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIAT, -
(amended by Special Resclution pes d on
26 January 1987 and 16 July 1991}
or

BRITISH AIRWAYS Plc

The Nama of +he Company ls “BRITISH AIRWAYS Ple.m

The Company Is to be a public Company.

The Reglstered Office of the Company wll! be situate in England and Wales,
The Cbjects for which the Company Is established are;~

To succesed to the undertaking of the British Alrways Board (a corporation
established by the Clvil Aviatlon Act 1971 and constltuted in accordance with
the British Alrways Board Act 1977}, Incluaing all property, iights,
1iabliities and obligations of the Board, both Inside and outside the Unlved
Kingdom, which are to be vasted in the Company by virtue of section 3 of the
Civii Aviaticn Act 1989,

To carry on business as an airfine and air transpert underteking and to provide
air transport services and carry out all other forms of asrial work, whether
on charter terms or otherwlse, and to carry on any other trade or business or
do anythlng which Is calzulated to facilitate or is auxiliary 1o or associated
with such business Inciuding to carry on any business now or formerly carried
on by British Alrways Board and |ts subsidiary and assoclated companles.

To buy, sell, manufacture, repair, alter, Improve, manipulate, prepare for
market, let and take on hire, and generalily dea! in all klnds of alreraft,
ptant, machinery, apparatus, tootls, utensits, materlals, produce, substances,
articles and things.

To carry on any business involving the  wnhership or possession of {and or other
Immovable property and ‘o bulld, construct, malntaln, alter, enlarge, pull down
and remove or replace any bulldings, shops, factorles, offlces, works,
machinery. englnes and to clear sltes for the same or to Join with any person,
flrm or ompany In doing any of the things aforesald and to work, msnage and
control the same or Join with others In so dolng.



(E) To provide for eny person technlcal advice or asslstance, Including research
services, as respects any matter in which the Briflish Alrweys Bosrd had or the
Company has skil! or experience,

(F} To maintaln, unless and untii termipated in accordance with i+s provisions, any
scheme foer the payment of pensions, allowances or gratuitles which has been
establIshed by virtue of any enactment for the benafit of members, or
employees, of the British Overseas Alrways Corporatlon, the British European
Alrways Corporation or the Brltish alrways Board, or for the beneflt of other
pei sons entitled to beneflt under such & scheme who sre connected wlth the
Corporations or the Board, and which is in force when the Company succeeds to
the property, rights Ilabliitles and obllgations of the Board.

(G) To act as an Investment holding company and to co-ordinate the business of any

companies In which the Company Is for the time belng interested, and to acquire
(whether by original! subscription, tender, purchaso, saxchange or otherwise) and
whole of, or any part of the stock, shares, debsntures, debenture stocks, bonds
or other securities Issued or gusrsnteed by ony body corporate, constituted or

carrying on business In any of the world or by any Governmant, soverelgn ruler,
commissioner, public body or municipal or local aytherity and to held the same

as [nvesiments and to sell, exchange, carry and dispose af the same,

(H} Te enter Into contracts, agreements and arrangements with any other company fer
the carrylag out by such cther company on behalf of the Cempany of any of the
obJects for which +he Company Is formed.

(n To acquire, undertake and carry on the whole or any part of the business,
procerty and llabliities of any person or company carrylng on any business
whlch the Company 1s authorised to carry on or possess, or which may seem to
the Company capable of belng convenlently carried on or calcutated directiy or
indirectly to enhance the value of or render profitabie any of the Company's
property or rights, or any property sultable for the purposes of +the Company.

(J) To enter Into any arrangements with any Gavernment or authorltiss, suprems,
minicipal, local or otherwise, That nty seem conduclive to the Compsny's objects
or any of them, and to obtaln from any such Government or authority sny rights,
privileges, and concesclons which the Company may think [t desirable to obtaln,
and to carry out, exerclse and comply with any such arrangements, rights,
priviieges and concesslons,

(K) To apply tfor, or Joln in applying for purchase or by other means acqulre and
protect, prolong and renew whether Tn the Unlted Kingdom o elsewhure any
natents, patent rights, brevets d'inventlon, ilcences, reglstered designs,
protections and concessfons, which may appear |lkely to be advantageous or
useful to the Company, and to use and turn to account and to manufacture under
or grant llcences or privileges In respect of the same, and 1o expend money in
experimenting and testing and making researches, and In Improving or seeking to
Improve any patents, Inventlons or rights which the Company may acquire or
propose tu acquire.
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To enter Inte partnership or into any arrangement for sharing proflts, unfon of
Interests, co-uperation, Jolnt venture, reclprocal concesslen, or ctherwise
wlth any company, or wlth any employees of the Company, including In such case
tf thought fit the conferring of a particlpation In the management or its
directorate, or with any company carcylng on or engaged in any business or
transaction capable of belng conducted s0 as dlirectly or Indirectly to beneflt
the Company. And to lend monoy to, guarantee the contracts of, or otherwise
ass1st any such company, and to take or otherwise acquire shares or securltles
of any such company, and to sell, hold, re-issue, with or without guarantee, or
otherwlse deal with the same.

To subsidise, and assist any persons or companles and to act as agents for the
collectlon, recelpt or payment of money and gensrally to act as advisers,
consultants, brokers and agents for and render services fo customers and others,

To enter into any guarantee contract of indemnity or suretyship and In
particular either with or without the Company receiving any conslderation or
adventage, t.lrect or indirect, from glving any such guarsntes, and to guarantee
or secure by personal covenant or by mortgaging or charging all or any part of
the undertaking, property and assets present and future and uncalled capital or
by beth such methods or by any other means whatscever the performance of the
obl igations and the payment of ony monles (including but not |imited to capital
or principal, premiums, divldends or interest, commlsslons, charges, dlscount
and any costs or expenses relating thereto whether on any stocks, shares or
securlties or In any other msnner whatscaver) by any company, firm or person
including but not |Imited to any company which is for the tIme being the
Company's holding company as defined by Section 736 and 736A of the Companies
Act, 1965 as amended by the Companles Act 1989, or a subsidiary of the Company
or of the Company's holding comnpany as so deflned or any company, firm or
person who Is for the time belng a merber or otherwise has any laterest In the
Company or 1s associzted with the Compeny In any business or venture or any
other person, firm or company whatscever.

To promote any company for the purpose of acquiring all or any of the property
and |labltit+les of that Company, or for any other purpose which may seem
directly or Indirectly calcuiated to benefit this Company.

To poy out of the funds of the Company all expenses which the Company may
lawfully pay of or Incldent to the formatlon and reglstratlon of the Company.

To Issue and altot shares or sezurltles of the Company credited as pald uwp in
fuli or In pert or otherwisae for cash or for any real or personal property
purchased or otherwise acqulred or any services rendered to the Company or for

any other purpose,

Gensrally to purchase, toke on lease or exchange, hire, take optlons over or
otherwlse acquire for any estate or Interest any real or personal property and

any rights or privileges for the purpose of Its buslness.
To receive money on deposit.
To invest the menles of +he Company In eny Investments and to hold sell or

otherwlse ceal wlth such Investments and to carry on the business of a property
or Investment company.
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To tend money with or without security and grant or provide credit to and
financlal accommodation to any other person or company and to corry or the
business of a bankling Insurance or finance company.

To borrow ralse or secure the payment of monay in any manner, and In particular
by the Issue of debentures or debenture stock, perpetual or otherwise charged
upon atl or any of the Company's undertaking property and assets (both present

and future), Including its uncalled capltal, and to purchase, redesm or pay off
any such securltles,

To remunerate any company for services rendered or to be rendered, In placing,
or assisting 1o place, or guaranteeing the placing or procuring the
underwriting of any of the shares or debentures, or other securltles of the
Compnny or of any company In which the Company may be Interested or propesas to
be Interested, or In or about the formation of the Company or the conduct of
the business of the Company.

Yo subscribe for either absolutely or conditienaliy or otherwise scqulre and
hold shares, stocks, debentures, debenture stock or other obligatlons of any
other company having objects altogether or In part simllar to those of the
Company.

To draw, make, accept, endorse, discount, execute, lssue and deal In bliils of

exchange, promlssery notes, bllls of ladlng, warrents, debentures and other
instruments whather negotiable or not.

To sel' oy~ rxchangs, let on hire, or grant licences, easements, options,
servl les en ther rights over and in any other manner dispose of any real or
perserni propocty or the underteking of the Company, or any part or parts
thereof, '~° sny consideratlon and, in partlcular, for shares whether fully or
partly paid up, debentures or securities of any other company, whether or not
having cbjects altogether, or In part, simliar to these of the Company, and to
hold and retaln any shares, debentures or securities so acquired , and to
improve, manage, develop, sell, exchange, lease, mortgsge, dlspose of or turn
to account or otherwise dezl| with all or any part of the property or rights of
the Company.

To adopt such means of maklng known the business, services and products of the
Company as may seem expedlent, and In particular by advertising In fthe Press,
by circulars, by the promotion of cultural, sporting or recreational events, by
purchase and exhibltion or works of art or Interest, by publication of books
and pericdicals, &nd by granting prizes, rewards ond donaticns,

To pay, or make payments for the provision of, pensions, allowances or
gratultlies, or establish and malntain schemes (whether contributery or net} for
such payment for the beneflt of any person who Is or has been a2 Dlrector or

emp loyee of the Company or any subsidlary, allied or assoclated cocmpany or who
hes been a member or employee of the Brltish Overseas Alrways Corporation, or
the 8ri+ish Airways Board or who is the wife, child or other relative or
dependant of such a perscn,
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Ta support or subscribe to any charitable or public object end any assoclation,
Institution, soclety or ciub whlch may be for the beneflt of the Company or Its
Directors, officers or employees, or the Directors, officers and employees of
Its predecessors [n business, or of any company which is or was a subsidiary,
ailled or assoclated company of +he Company, or may be ccnnected with any fown
o place where the Company carrles on busliness; 1o glve charltable ald fo say
person {including any Directors) who may have served the Company or Its
predecessaors In business, or any subsldiary allled or assoclated company as
aforesald or to the wives, chlldren or other relatives or dependants of such
persons or any person for whom the British Airways Board was empowered fo pay
pensions al lowances or gratultles; to make payments towards lnsurance and to
form and comiribute to provident and beneflt funds for the benafit of any
Directoers or officers of or persons employed by the Compmeny, or of or by its
predecessors In business, or of or by any subsidlary, allled or asscclated
company as aforesald; to subsldlse or assist any assocliatlon of employers or
employees, or any trade assoclation and to subscribe guarantee or pay meney for
any purpose |lkely, dlrectly or indlrectly to further the Interests of the
Company or for any national charitable benevelent educatlonal soclal publlic or
general or useful cbject.

To establish and maintaln, and to contrlbute to, any scheme for encouraglng or
focl I 1tating the holding of shares or debeatures In the Company by or for the
benefit of Its employees or former empioyees, or those of any of Its
subsidiarles, or by or for the benefit of such other persons as may for the
time belng be permitted by law, or any scheme for sharing profits with its
employeas or those of any of [ts subsldiarles and (so far as for the time balng
permlited by law) fo lend money to employees of the Company or of any
subsidiary of the Company or of any company which otherwise 1s altled to or
associated with the Company with a view to enabling them to acqulire shares in
+he Company.

To obtain any Provisional Ordar or Act of Parllament for ensbling the Company
to carry any of Its objects Into effect or for effecting any modiflcations of
the Company's constitution or for any other purposes which may seem expedlent,
and to opposa any proceedings or appllcations which may seem caiculated
directly or Indirectly to prejudlce the Company's interests.

To establlsh, grant and take up agencles In any part of the world, and to do
all such other things as the Company may deem conduclive to the carrying on of
the Company's buslness, alther as principals or agents, and to romunerate sny
persons In connectlon with the establishment or granting of such agencles upon
such terms and condltions as +he Company msy think fit.

To do all or any of the above thlings in any part of the worid and as
principals, agents, contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and elther alone or In coenjunctlon with others
and to procure the company to be reglstered or recognised In any forelgn
country or place.

To cease carrying on or wind up any buslness or actlvity of the company and to
cancel any reglstration of lend o wind up or procure the dissolution of any

company In any state or terrlitory.
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To distribute any of the property of the Company In specle smong Its credltors
or members,

To amalgamate with any other company having obJects altogether or in part
simllar to those of the Company,

To carry on any other business or actlvity and do anything of any nature which
In the opinlon of the Directors of the Company Is or may be capable of belng
convenlent|y carrled on or done In connection with the above, or likely
directty or Indirectly to enhance the value of or render more profitable ali or
any part of the Company's undertaking property or assets or otherwlse to
advance the [nterests of ‘the Company or of its members.

To do all such other things as In the oplnion of the Directors of the Company
are or may be Incldental or conducive to the attalnment of the above objects or
any of them,

And It is hereby deciared that the word “company" In this Clause shall be
deemad to Tnciude any person or partnership or other body of persc s whether
domlcliied in the United Kingdom or elsewhere, and words denoting the singular
number only shall Include the plural number and vice versa, and so that the
objects specitied ln ssch paragraph of this Clause shall, except where
otherwise expressed In such paragraph, beé regarded as Independent objects, and
in nowlse [Imited or restricted by reference to or Inference from the terms of
any other paragraph or the name of the Company,

To purchase and maintaln Insurance for or for the benefi+ of any persons who
are or were at any time Dlrectors, offlcers or employees of 1the Company, or of
any other company which Is its holding company or in which the Company or such
holding company or any of +he predecessors of the Company or of such helding
compeny has sny inferest whether dlrect or indlrect or which is in any way
allled to or assoclated with the Compony, or of any subsldiary undertaking of
the Company or of any such other company, or who are or were at any tlime
trustees of any pension fund in which any employees of the Company or of any
such other company or substdlary undertaking are Iinterested, Including {(without
prejudice to the generality of the foregoing) Insurance against any ilabllity
Incurred by such persons In respect of any act or omission In the actual or
purported execution and/or dlischarge of thelr dutles and/or In the exercise or
purported exerclise of thelr powers and/or cotherwise in relstlon to their
dutles, powers or offlices In relation Yo the Company or any such other company,
subsldiary undertsking or pension fund and to such extent as may be permitted
by lew otherwise to Indemnify or to exempt any such person against or from any
such [TablIlty: for the purposes of this clause "holding company" and
nsubsidlary undertaking® shall have the seme meanlngs as in the Companles Act
1985 as amended by the Companies Act 1989,

The [labll ity ot the Members Is [(imlted.

E BEE B
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The Share Capliaf of the Company [s £267,000,000 divided into 1,068,000,000
thares of 25p each.*

The Company was Incorperated on |3th December, 1983 with a Share Capital of
£50,000 divlded Into 50,000 Shares of £l each.

By an Ordinary Resolution passed on 23rd March, 1984 the Authorised Shere
Capltal was Increased from £50,000 +o £180,050,000 divided Into £180, 050,000
Shares of £l each.

By an Ordinary Resolutlon passsd on 4th Movember, 1986 the 180,050,000 Ordinary
Shares of £ each were divided Into 720,200,000 Ordinary Shares of 25p each.

By &n Ordinary Resclution passed on 26th January, 1987 the Authorised Shars
Capital was increesed (condlitlonally on the whole of the Issued share capltal
belng admitted to the Offlclial List by The Stock Exchange not later than 27th
February, 1987} from £180,050,000 to £240,000,000 by ths creation of
239,800,000 Ordinary shares of 25p each.

By an Ordlnary Resclutlon passed on |4th August, 1987 the Authorised Share
Csplital was Increased from £240,000,000 to £267,000,000 by the creation of
108,000,000 new Ordinery Shares of 25p each,



We, the several persons whose namas and addresses ara subscribed, are desirous ¢f belng

formed Into & Company, In pursuance of this Memorandum of Asseclatlon, and we
respactively ogree to teke the number of Shares In the Coplital of the Company set

opposite our respect!ve names

NAMES, ADDRESSED & DESCRIPTIONS OF
SUBSCRIBERS

Number of shares
+aken by each
Subscriber

LAURENCE OATES,
Wavendon,

Wych Hill Lane,
Woking,

Surrey,

Civi§ Servant

ROGER ERIC CLARKE,
64 Scotts Lana,
Shortlands,
Bromiay ,

Kent. BRZ OLX

Clvi| Servantﬂ

i A AR R o

One

Cng

DATED the 6th doy of December, 983,

WITNESS to ali the above Slgnatures:-

PETER GEORGE HANDLEY,
44 Elghth Avenue,
Sundon Park,

Luton,-

Bedfordshlre,

LY3 30W

Clvil Servant
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

{incorporating smendments +o 16 July 199}

OF

BRITISH AIRWAYS Plc¢

PREL IMINARY

The regulations Tn Table A in The Companies (Tables A to F) Regulations 1985
and in any Table A applicable to the Company under any former enactment
relating to companies shall not apply to the Company.

In these Artlicles (If not lnconsistent with the subject or context) the words
and expressions set out In the first column below shall bear the meanings set
opposite to them respectivelyi-

The Act The Companies Act 1985,

The Statutes The Act and every other Statute for the +ime belng in
force concerning companles and affecting the Company.

These Articles These Articles of Assoclation as from time to time
altered.

Office The reglstered office of the Company for the time
belng.

Transfer Offlce The place where the Reglster of Members Is sltuate for

the time belng.
Senl The Cemmon Seal of the Company,

Securltles Seal An officleal seal kept by the Company by virtue of
Sactlon 40 of the Act,



The United Kivgdom Great Briteln and Northern |reland.

Month Calendar month,
Yoar Catendar year,
In writing ¥ritten or produced by any noa-transltory substitute

for writing or partiy one and par+iy another.
Falc Pald or credited as pald, —

The expressions "debenture® and "debenture holder™ shall respectively include
"debenture stock" and "debenture stockhoider."

The expression “Empiloyees' Share Scheme" bsars the meanling ascribed thereto by
Section 743 of the Act.

The expression "Secretary" shall Inciude any person appolinted by the Directors
to perform any of the duties of the Secretary Including a Joint, assistant or
deputy Secretary.

The expresslon "Stock Exchange Noemlinee® bears the meaning ascribed thereto oy
Section 1B5 of the Act.

All such of the provislens of these Articles as are asppllcable to paid-up
shares shall apply to stock, and the words "share" and "sharehglder™ shall be
construed accordingly.

Words denoting the singutar shall include the piural and vice versa. Words
dencting the mascullne shall Include the feminine. Words dsnoting persons
shall Include corperations.

References tc any statute or statutory provision shall be construed as relating
to any statutory modification or re-snactment th~recf for the time being In
force.

Subject as aforesald any words o expresslons defined In or for the purposes of
the Act shall (If not [nconslistont with tha sublect or context and except as
provided In Article 45(C)) bear the same meanings In these Articlas.

A Spocial or Extracrdinary Resclution shall be eifective for any purpose for
which an Ordinary Reseluticn Is expressed to be required under any provislon of
these Artlcles or the Statutes and where for any purpess an Extraordlinary
Resoluttion Is so required » Speclal Resolution shal| be effective.

Except for the purposes of Artlcles 36 and 44, a person shall be deemed to have
an "|nterest,® In relation to shares, If such person has an interest which
would be taken into sccount In determining for the purposes of Part Vi of the
Act whether a person has a nofiflebie interest (inciuding any Interest which he
would be taken as having for those purposes) or any Intirest referred to in
Sectlon 209(!){a), (b), (e) and (]) of the Act (except that of a bare or
custodlen trustee under the laws of England or a simplo trustee under the laws
of Scotiand), and vipterested" shall be construed accordingly.
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SHARE CAPITAL

The shere coptia! of the Company at the date of the smendment of tneso Articizs
ot Assoclaticn Is £267,000,000 divided Into |,068,000,000 Irilnary sharses of
2%p sach,

VARL TLOM OF RICHTS

vhanave - the sim'a capltal of tha Caxipany 1s divided {nto dlfferent classes of
starge, the s, ecisl rights at+=ched to sny class may, subjsct to the p-ovisions
of +4e Statutes, be variod or abrogessd elther w!th the consent [ writlng of
the notders of *hree=quarters In n~minal valus of the Issued shares of the
class or with the sanctlon of &y Exiracrdinary Resclutlon passed at z separate
Genera! Meettng of the holders of the shzres ot the class (but not otherwise’
and may we so varled or shrogoted elther whlist tho Company Is a going concern
e du~ing o ln contemolstion of o winding-up. To every such separote & neral
Meeting al! tne provislons of thess Artlcles relating To General Mes tings of
the Compsny and rc the proceedlings thersat sholl mutatls muisndis 2pply, except
that ths necessary quorum shal! be two persons at lsast holding or representing
by proxy at least one-third In nominal value of the Issued shares of the class
(but that at any adjcurned meeting any holder of shares of the class present °
person or by proxy shall ba a guorum} and that any holder of shares of the
class present [n person or by proxy may demand a poll and that every such
holder shall on & pecl! have one vote for eovery share of the class held by hin.
The 10regoing orovistons of this Artlcle shall apply to the veristion or
abrogation of the special rights attached to seme only of the shares of any
class a5 |f esch group of shares of the class differontly treated formed a
serarate class the speclal rights whereof are to be varled.

The speclal rights ettached to - zlass of shares having preferential rights
svall not wnle ¢ wthervise expressiy provided by the terms of Issue *hereof be
Aagr 1 1o e . d by the creatlion or Issue of futther shares ranking as
regards ourticipeiion In the proflts or assets of the Company In some or all
respecic n ¢l prasy therewlth but in no raspect [n priorlty thereto.

i

ALTERATION OF SHARE CAPITAL

The Compsny mey from +ime 4o Time by Ordinary Resolutisn incresse 1ts capital
by such sum to be divlded Intw shares of such amounts as Fhe resolution shull
prascribe. All new shares shall bu subject 1o the provisi-nz af the Statutes
and of ! se Articles with reference to allotment, payment ¢f calls, |ien,
transfer, tronsmisslon, forfelture snd ¢therwise,

(A} The Company may by Crdinary Resolutlon:i~

(1} consol ldate #nd divive &1l or any of Its share copltal into shures of
larger amount than [ts existing shares;

{1 cance] zay sheres which, at the date of the pessing of the resolutlen,
havs not been Taken, or agresd to be taken, by any persen and dlmlnlsh
tha amount of I+s capital by the amount of +ho sheres so concelled;
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ain sub-dlvide [ts sheres, or any of them, Into shares of smaller amount
shan is fixed by the Memorsndum of Assoclatlon (subject, nrevertheless,
+o the provisions of the $tatutes), and s¢ that the rescluflon whereby
any share Is sub-divided may determine that, as between the holder = of
the shares resuiting from such sub-divislor, one or more of the shares
may, 4s compared wlth the others, have any such preferred, deferred or
other specia) rights, or be subleet +o any such restrictions, as the
Company hes powsr to attach to unissued or new shares.

(B} Whenever as 2 result of a consolidafion of shares any members would become
entitled to frsctions of a share, the Dlrectors may dea! with the
froctions as they think fit and in particular may sell the shares
rapresenting the fractions +o any person (including, subject to the
provislons of ‘the Statutes, the Company) and cdistribute the net proceeds
of zale |n due proportlon ameng those members and the plrectors may
- thorlse some person to transfer or dellver the shares to, or In
. ‘ordance with the directions of, the purchaser, The person to whom any

2-as are transferred or dellvered shall not be bound to see to the
app' leation of the purchase monles nor shall his title to the shzres be
atfected by any Irregularity In, or Invalidity of, the proceedings
relating tc the sale.

Subject to the provisions of the Statutes, the Compeny may purchase any of its
own sheres (Inciuding any redecmable shares). Every contract for fthe purchase
by the Cocapany of, or under which 11 may become entitled or obliged to
purchasa, Its own shares shall, In sdultion to such authorisation as may be
required by tha Statutes, be sanctioned by a separate General Meeting of the
ho!ders of eack class of shares in [ssue convertible into equity shara capltal
ot ‘the Company, Nolther the Company nor the Dlrectors shal{ be requlired tfo
solect the shares to be purchased rztesbly or in any other particular manner as
botwaen the helders of shares of the sama class or as betwsen them and the
holders of shares of any other class or In accordance with tha 1 Ights as to
dividends or capltal conferred by any class of shares. notwlthstanding
enything to the contrary contalned 1n 'rhese Articles, the speclal rights
ettached to any class of shares shail be deemed not to be varied by anything
done by 1he Compsny pursusst to this Artlcie.

The Company may reduce I+s share capital or any capital redemption reserve,
share premlum account or other undisiributable reserve [n any maaner and with
snd subject to any Incident suthorised and consent required by Law.

SHARES

Without prejudice to any speclel rights provicusly conferred on the holders of
any shaves or class of shares for the time belng Issued, any shere in the
Company may be Issuad with such preferred, duferred or other spaclei rights, or
subject to such restrictions, vhethsr as regards divldend, return of capltal,
voting or otherwlse, as the Company mey from time to +ime by Ordlaary
Resolutlion dutermlne (o, In the absence of any such defermination, as the
Directers may dotermine) snd subject fo the provisions of the Statutes the
Company may lssue any shares which are, or at the optlon of the Company or the
holder sre |loble, to be redsemed.



1t {A} SubJect to the provislons of the Statutes relating to authority,
pre-etption rights and otherwise and of any resolution of the Company In
Goneral Meeting passed pursuant thereto, alil unlssued shares shali be st
the disposal of the Directors and they may sllot (with or without
conferring & right or renunciation), grant options over or otherwlse

dispase of them to such persons, at such times and on such Terms ss they
tThink proper,

8) (1) Pursuant to and In accordance with Section 80 of the Act the
Directors shall be generally authorised to exerclise for each
prescribed period all the powers of the Company to af lot and to
make offers or agreements to allot relevant securitles up to an

- aggregate nominal smount equal to the prescribed amount; provided

N *hat the aggregate nominal amount of tha equlty securities ailotted

whotly for cash during such period otherwise than In connectlon

with a rights Issue shat! not exceed the Sectlion 89 amount,

(i1} Pursuant to and within the terms of the sald suthority the
Directors shall be empowered during each prescribed period to allot
or make offers or agreements to aliot equity securitles as If
Sectlon B5(1) of the Act dic not apply to any such aliotment.

{1i1) The sald authority and the sald power shall allow and enable the
Diractors to make offers or agreements which would or might requlire
the making of allotments after the oxplry thereof,

: E (lv) For the purposes of this Article:-

{a) "rights Issue" means on offer of securitles open for
= acceptance for & perlod fixed by the Directors to holders of
Ordinary Shares on the Register of Members on a fixed record
date In proporticn to thelr then holdings of such shares (but
subject to such exclusions or other arrangements as the
Directors may deer necessary or expedlent in relation to
fractlons! entitlements or legal or practical problems under
the laws of, or the requlrements of any recognised regulatory
body or zny stock exchange In, any territory);
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{b) the noml 2l amount of any oqulty securlties shall be taken to
ba, In the case of rights to subscribe for or convert any
securlties into shares of the Companv, the maximum nomfnal
smount of such shares which may fail to Le allotted pursusnt
te such rights:

B
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(c) "the sectlon 89 amount"™ shall foir the period ending on +he
dote of the Annual Gensral Meeting be that stated in +the
relevant speclal resolution of the previous Annual Generai
Meeting,

(d) "prescribed period™ wmeans the perlod (not exceeding flfteen
f months on any ozceslon) for which the suthority and power
conferred by sub-paragraphs (1) ¢nd (11) above sre renewed or
extended by a speclsal Resolution of the Company stating the
prescribod amount fe. iuch perlod; and
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3.

{e) "the prescribed amount® shal! be that stated In the relevant
Speclal Resoclutlon.

The Company may exerclse the powers of paylng commisslons conferre. v ‘he
Statutes to the fuil extent therebv permitted, The Company may also ¢ any
Issue of shares pay such brokerage as may be lawful.

The Directors may at any time after the allotment of any share but before ony
person has been enterad In the Register of Members as the holder recognise a
renunciation thereof by the aliottee In favour of some other person and may
sccord to any allottee of & share 2 right to effect such renunclation upon and
subject to such terms and conditions as the Directors may think fit to Impose.

Except as roqulred by law, no person shall be recognised by the Company as
halding any share upon any trust, and the Cuapany shall not be bound by or
compelled In any way to recognise any equitable, cuntingent, future or partial
Interest in any share, or eny Inferest in any fracticnal part of a share, or
{except oniy as by these Artlcles or by law otherwise provided) any other right

In respect of any share, except an sbsolute right to the entirety thereof In
the reglistered holder.

SHARE CERTIFICATES

Evary shara certiflcate shall be [ssued under the Seef (or undsr a Securities
Seal or, In the case of shares on a branch reglster, an officlal seal for use
In the relevant teirltory} and shall specify the numbor and class of shares to
which I+ relates and the smount pald up thereon. No certlficate shall be
Issued reprasonting sherss of more than one class. No certificate shall
normally be Issued in rospect of shares held by a Stuck Exchanga Nomlnee.

In the cese of a share held Jointiy by several persons the Company shall not be
bourd to issue more then one certiflicate therefor and dellivery of a certiflcate
4o one of Joint holders shali be sufficlent dsllvery to all,

Any person (subject as aforaesaid) whose name (s entered In the Register of
Members In respect of eny sharas of any cne class upen the issue or transter
+hervof shall be entitied wlithout payment fo a certificate therefor (In the
case of Issue) within one month {or such longer perlod as the terms of Issus
shall provide) after allotment or (In the case of a transfer of fully-pald
shares) wlthin fourtesn days after lcdgment of a transter or (in the case of 2
transter of partly-pald shares) within two months after lodgment of & transier,

Where some only of the shares comprised In a share certlficate are transferred
the old certiflicate shall be cencelied and a new certificate for the balance of
such shares issued In {fieu wlthout charge.

(A) Any two or mere cortificotes represeniing shares of any cne cless held by
any member may at hls request be cancelled and a singie new certificate
for such shares Issuad In |lTeu without charge.



(B) 1f any member shall surrender for cancellation & share cortificate
representing shares hafd by him and request the Company to Issue In {leu
iwo or more share certiflcates representing such shares In such
proportions as he may specify, the Dlrectors may, if and on such terms as
they think fit, comply with such request.

-

(Cy 1f 2 share certlticate shall be damaged or deraced or alleged fo heve been
lost, stolen or destroyed, a new certiflicate representing the same shares
may ba [ssued to the hoider upon request subject to delivery up of the old
certificate or (if rlleged to have been lost, stolen or dastroyed)
compl fance with such conditions as to evidence and Indemnlty and the
payment of any exceptlonal out-of-pocket expenses of the Company In
connection with the request as the Directors may think {14,

"n

(D) In the case of shares neld Jointly by several persons any such request may
be made by any of ong of the Jolnt holders.

B CALLS ON SHARES

20. The Dlrectors may from time to time make calis upon the members In respect of
any menles unpaid on thelr shares (whether on account of the nominsl value of
the shares or, when permitted, by way of premlum) but subject always to the
terms of {ssue of such shares. A call shal{ be deemed to have been made at the

f E +Ime when the resolution of the Directors authorising the call was passed and
mey be made payable by Instaiments.

2. Each member shail (subject to recelving at least fourtesn days' notlce

- specltying the time or *+lmes and place of payment) pey to the Company at the

‘ *+1ina or Times and place so specified the amount called on hls shares. The
Joint holders of a share shail be Jointly and severally ilabie to pay ail calls
in respect thereof. A cal!l may be revoked or postponed as The Directors may
determlne,

22, if & sum called In respect of & share 15 not pald before or on the day
sppointed for payment thereof, the person from whom the sum [s due shall pay
Interest on the sum from the day appointed for payment thereof to the time of

” octual payment st such rate (not exceedlng |5 per cent, per annum) as the

o Cirectors determine but tha Directors shall be at llberty In any case or cases

+to walve payment of such Interest wholly or In part,

i

o13

23, Any sum (whether on sccount of the nominal value of thy share or by woy of
premium) which by the terms of Issue of & share becomes paysblie upon allotment
or ot any fixed date shall fe. si{ Tthe purposes of these Articles be desmed to
to a call duly made and payable on the date on which by the terms of issue the
seme becomes payable. In case of non-payment alt the relovant provislons of
these Artlcles as to payment of [nterest and expenses, fort.!iurw or otherwise
shall apply es |f such sum had become paystle by virfue of a call duly made and

Yy

notifled.
24, The Directors may on +he Issue of shares differentiste betwoen the holders as
g to the amount of calis to be pald and the times of payment.




26.

27.

28,
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The Directers may i1 they think fIt recelve from any momber wllllng to savance
the same all or any part ef +he monles (whether on account of the neminal value
of the shares or by way of premium) uncalled and unpald upon the shares held by
him and such payment in advance of calls shali extinguish pro tanfo the
lisb!!tty upon the shares In respect of which it Is made and (untli and to the
extent that the same would but for such advance become payabie) the Compeny may
pay Interest upon the money su recelved at such rate (not exceedlng |5 per cent
por annum) as the menber paying such sum and the Directors may eagree.

FORFEITURE AND L1IEN

if a mombor falls to pay in full any call or instalment of a call on the due
date for payment thereof, the Directors may at any time thereafter serve a
notice on him requiring payment of so much of the call or iInstalment as s
unpald together wlth any laterest which may have accrued thereon and any
axpenses incurred by the Company by reason of such non-payment.

The notice shall name a further day (not being less than seven days from tha
date of service of the notice) on or before which and the place whers the
payment requlred by tha notlce Is to be made, and shall state that In the event
of non-payment In accerdance there 'rh the shares on which the csll has been
made wll} be llzbie to be forfelted.

If the requirements of any such notice as aforesald are not compllied with, any
share 1n respect of which such notlice has been gfven may at any time
thereafter, before payment of oll calls and Interest and expenses due In
respect thereof has been made, be forfelted by a reselution of the Dlrecters to
that offect. Such forfelture snall Include all dividends deciared in respect
of the fortelted share and not esctually pald befsro forfelture. The Directors
may accept a surrender of any sharé llable 1o b orfelted hereunder.

A share so ferfelted or surrendered shall become the property of the Company
and may be sold, re-al lotted or otherwise disposed of elther te the person who
wos before such forfelture or surrender the holder thereof or entitled thereto
or to any other person upon such terms and In such manner as the Directors
shall think fi{+ and st any time before 2 cale, re-allotment or disposltion the
fortelture or surrender may be cancelled on such terms as the Directers think
{1+, The Directers may, If necessary, authorise some person to iransfer a
forfelted or surrendsred share to ary such other person as aforesaid.

A member whose shares hove been forfelted or surrendered shall cease to be a
member In respect of the shares but shall notwithstanding the forfelture or
surrendsr remein [lable 1o pay to the Company all monles which at the date of
forfeiture or surrender were then payable by him to the Compatty In respect ot
the shares with interest thereon zt |5 per cent per annum (or such lover rate
as the Directors may determine) from the date of forfelture or surrenver untl]
payment and the Directors mey at thelr sbsolute discretlon enforce payment
without any ollowance for the value of the shares at the time of forfeiture or
surrender or walve payment I1n whole or in part,
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The Company shall have e first and paramount [ien on every share (not belng a
fully-pald shore) for all monles fwhether presently payable or not} called or
payable at a fixe¢ tlme in respsct of such share and, subjoct to the Stotutes,
the Company shall aiso have a first and paramount (len on every share (not
belng & fuliy-paid share) standing reglstered in the neme of 2 single member
tor ali the debts and Ilabllitles of such member or his estste to the Company
whether the same shall have been Incurred before or affer notlce to the Company
of any equitable or other interest of any person other +han such member and
whether the perlod for the payment or discharge of the same shai| have actually
arrived or net and notwithstanding that the same are jolnt debts or |labllities
of such member or hls estate and any other person, whether & membar of the
Company or net. The Directors may walve any ilen which has arlsen and may
resolve thet any share shail for some |lmited perlod be exempt whoily or
partially frcm the provislons of this Article.

The Company may seil In such manner as the Directors think fit any share on
which the Company has a llen, but no sale shal| be made unless some sum In
respact of which the llen exists |s then payable nor until +he expiration of
fourteen days after a notice In writing steting and demandlng payment of the
sum presently payable and glving notice of intention to selt in default shall
have basn glven to the holdar for the time belng of the share or the person
entitied thereto by reason of his death or bankruptcy.

For the purpose of a sale under Article 32, the Dlrectors may appolint any
person to execute as transferor an instrument of transfer in favour of the
transferes ond may enter the name of the transferee In respect of the
transferred share In the Reglster of Members notwithstandlng the absence of any
share certiflcate and such instrument of transfer shall be as effective as [f
1+ had been executed by the hulder. The net proceeds of such sale shall be
recelved by the Company, shali be converted Into sterting (if necessary) and
shall be held on trust for and pald (together with [nterest &t such rate as the
Directors deem sppropriate) to the former holder (or, In the cose of joint
holders, tha first-named joint holder therecf in the Reglster of Members) upon
surrender by him or on his behalf of any certiflcate |n respect of the share
sold and formerly held by him. When a share has been scld as aforesald the
Dlrectors shall notlfy the for.sr holder of the share and Inform him that the
net proceeds of sale of the share will be paid to him upon surrender by him or
on his behalf of any certitlcate In respect of the shara,

A statutory declerastion in writing that the declarant is a Director or tho
Secretary of the Company and that a shore has been duly forfeited or
surrendsred or seld to setlsiy o llen of the Company on a date stated in the
declaration shat! be conclusive evidence of the facts therein stated as against
all persons clalming fo be entitled to the share, Such declaration and the
recelpt of the Company for the consideration (If any) given for the szhare on
the sale, re-allctment or disposal therecf together with the share certificats
delivered to a purchaser or allottee thereof shall (subject to the executlon of
a transfer |f the same be required) constltute & good titie 1o the share and
the person > whom the share 1s sold, re-aliotted or dlsposed of shal| be
rogistored as the holder of the share and shall not be bound to see to the
application of the purchase money (If any) nor shall hls title to the share be
atffected by an Irregutarity or Invalldity In the proceedings relating to the
forfalture, surrander, sale, ra-allotment or disposal of the share.
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TRANSFER OF SHARES

M1 transfers of shares may be effected by transfer Tn writing In any usual or
common form or in any other form acceptable to the Dlrectors and mey be under
hand only. The instrument of transfer shall be slgned by or ¢n behalf of the
transferor and (except In the case of fully-paid shares} by or on behalf of the
transferee, The transferor shall remaln the holder of the shares concerned

until the name of the tfransferee Is entered In the Reglster of Members in
respect thereof.

(A) The Directors shall not reglster any person as a holder of any share In
the Company (other then an allottee under an issue of shares by way of
capitalisation of profits or reserves made pursuant to these Artlcles or a
Stock Exchange Nominee or a Depositaery {as deflned In Article 44)) unless
such person has furnished to the Directors a declaration (in such form as
the Directors may from time to time prescribe} signed by him or on his
behalf (or, in the case of a corporation, sealed by the corporation or
slgned on 1¥s behalf by an attorney or duly euthorised cfficer of the
corporatlion}, together with such evidence as the Directors may require of
‘+he authorlty of any signatory on behalf of such person, stating (1) the
name and natlonal ity of any person who has an Interest In any such share
and (If such declaraticon or the Directors so require} the nature and
extent of the Interest of each such person or (1]) such other Information
as the Directors may from time to time determine, The Directors shall in
any case where they may conslder It appropriate require such persen fo
provide such evidence or glve such infermatlon as to the matters referred
to in +the declaration as they think fit, The Directors shall decline to
register any person as a holder ot a share [{ such further evidence or
Information Is not provided or glven. The Directors shall, so long as
they act reasonably and In good faith, be under no liabllity to the
Company or to any other person 1f they reglster any person as the holder
of a Share on the basls of & declaratlon or oTher evidence or Information
provided pursusnt to this Article 36(A) which deciaration, evidence or
Information appears on 1ts face to be correct. Nothing In this Article
36¢A) she!t In eny way restrict ihe exerclse by the Directors of their
powers pursuant to Article 44(H) or Artlcle 45(&).

(B} for the purpose of this Article 36 the expresslion "interest® shall have
the meaning set out In Article 44(B).

The reglstretion of transfers may be suspended at such tImes &nd for such
perlods as the Dlrectors may from Yime to timo determine and elther generally
or in respect of any closs of shares. The feglster of Members shall not be
closed for more than thirty days in any year.

The Dlrecters may In thelr absolute discretion and without assigning any reasan
therafor refuse to reglster any transfer of shares {(not belny fully-paid
shares). The Dlrectors may also refuse to register a transfer of shares
(whether fully-pald or not) In favour of mere than four persons Jointly. |If
t+he Directors refuse to register a transfer they shall withln twe months after
+he date on which the transtfer was lodgad wlth the Company send to the
+ransferee notice of the refusal except where such refusal is made pursuant to
Article 44(H) or Artlclie 45(G) when such notlce shall be sent withln fourteen
days aftar the dete on which the transfer was lodged with the Company,
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The Directors may decline to recognlse any Instrument of transfer unless the
instrument of transtoer Is in respect of only one class of share and Is jcdged
&t the Transfer Office accompenied by the relevant share certificete(s) and
such other evidence as the Dlrectors may reasonably require to show the right
of the transferor to muke the transfer {apd, |f the instrument of fransfer is
executed by some other person on his behalf, the authority of thet person so to
do). In the case of & fransfer by a Stock Exchange Nominee the lodgmant of
share cartificates will only be nacessary iIf and to the extent that
cortificates have been Issued In respect of the shares in questlon,

All Instruments of transfer which are registered may be ratalned by the Company.

No /ee wlll be charged by the Company In respect of the registration of any
Instrument of fransfer or probate or letters of administration or certlflicate
of marriage or death or stop notice or power of sttorney or other document
relating to or affecting the T1tle to any shares or otherwise for making any
entry in the Register of Membars affecting the title to any shares.

The Company shall be entitled to destroy all Instruments of transfer and the
doclarations and other evl|dence or information relating thereto furnlshed or
provided pursuant to Article 36 which have been reglstered at any time after
the expiration of three years from the date of registration thereof (but zhail
retaln thereafter & non-documentary record thereof) and all dlvidend mandates
ond notiflecations of change of address at any time sfter the expiration of two
yeers from the deate of recordlng thereof and all share certificates which have
been cancelled at any +ime after the explration of one year from the date of
the cancellatlon thersof and I+ shall conclusively be presumed in favour of the
Carpany that every entry In the Reglster purporting to have been made on the
basts of sn Instrument of transfer or other document so destroyed was duiy and
properly made and every Instrument of transfer so destroyed was a valld and
effoctive Instrument duly and properly reglstered and every share cerrlficate
s0 destroyed was a valld and effective certlflcate duly and properly cance!led
ond every other document herelnbefore mentloned so destroyed was a valid and
effoctive document In accordance with the recorded particulars thereof In the
books or records of the Company; Provided always that:i~

{a) the provislons aforesald shall apply oaly to the destruction of a document
In good falth and wlthout notice of any claim (regardless of the partles
thereto) to whlch the document might be relevant;

() nothlng hereln contalned shall be construed as Imposing upon the Company
any I1abllity In respect of ‘the destruction of any such document earlier
+than os sforesald of In sny other clircumstznces which would not attach to
the Company In the absence of this Article; and

(¢) references hereln to tha destruction of any document Include refersnces to
the dlsposal thereof in any manner.

DISCLOSURE CF INTERESTS

tA) The Directors may by notlca In writing (In this Article called "a
Disclosure Motlce") require any membsr or other person appesaring to te



(8)

o))

()]

(E)

Interested or appeering to have boen Interested In the shares of the
Company to dlsclose to the Company In writing such Informatjon as the

person (supported [f the Directors se requlre by & statutory deciaration

and/or by independsnt evidance) Including (without prejudlce to the
generallty of the foregotng) -

(1) eny informatlion which the Company Is entltled to seek pursuant to
Sectlon 212 of the Act;

(L1} any information which the Dlrectors shall deen necessary or
desirable in order to determine whether any shares are Relevant
Shares (as deflined In Article 44(B) or ars capable of belng
Atfected Shares (as so defined} or whether I+ |s necessary to take
steps In order 4o protect an Opersting RIght (ss so defined) of the
Company or any subsidiary of the Company or otherwise In relatlon
to the application or potential application of Article 44; and

{11} any tnformation which the Directors shai!l deem necessary or
dosirable in order to determine whether any person |s or Is deemad
to be a Restricted Person (as defined In Article 45) or otherw|se

In relation +o the appilcation or potentlal application of Article
45,

The Directors may glve a Disctosure Notice pursuant to paragreph (A) of
this Arflicle at any time and the Directors may give one or mere than one
Such notlce to the same Member or other person in respect of the same
shares,

¥here the member on which » blsclosure Notice s served Js 2 Deposltary
{25 doflned In Articlo 44(p)) actlng In Its capaclty as such, the
obilgatiaons of the Deposltary, sz a member pursuant to Article 43(A) shail
be iimlted to disclosing to the Company {n accordance with Article 43¢A)
such information relating to the ownershlp of or tnterests In the shares
in questlon as has been recorded by 1+ pursuant to the *erms entered fnto
betwesn the Depositary and +the Company provicsd that nothing In this
Article 43(C) shall In any other way restrict the powers of the Directors
undar Article 43,

The provisfons of Article 44(K) shall apply, mutatis mutandis, to the
service of notlces pursuant +o this Aticle,

11 any membar, or any other person appearing to ba Interested In shares
held by such member, hos been duly served with a Dlsclosure Notice under
this Article and is in defsult for the prescribed period in supoiying to
the Company the [nformation thereby required, then +he Oiractors may Ia
thelr sbsolute discretion at any time thereafter by notice (a "direction
notlce") to such member direct that In respect of the shares In refation
to which the default occurred (the "default shares") the member shali not
be entitled to vote elther personally or by proxy at a Gensral Meeting of
the Company or to exerclisa any other right conferred by membershlp In
relation to Goneral Mgetings of the Company or meetings of the holders cf
any class of shares of +he Company .
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Where the default shares represent at least 0.25 per cent. of the lssued
sheres of that class then the directlion notlce may additionally direet:-

th)

n

that any dlvidend or other money which would otherwise be paysble
in respect of ench of the default shares shall ([n whole or any
port Thereof) be retalned by the Company without any 1{ability to
pay Iinterest thereon when such money Is finaily pald to the member;
and/or

that no transfer of any of the default shares held by such member
shall be reglstered unless:-

(a) the member is not himself in default as regards supplying the
Information required; and

(b} the ¥ransfer 1s of part only of the member's holding and when
presented for reglstration is accompanled by a certificate by
the member in a form satisfactory to ths Directors to the
effect that after duo and careful enquiry the member Is
satisfied that none of the shares the subject of the transfer
are default shares.

The Company shall send to each other person appearing to be interested In
the shares the subject of any dlrection notlce a copy of the notice, but
the fajlure «(+ omlssion by the Company to do so shall not [nvaildate such

notice.

Any directlon notlce shall have effect In accordance with Its terms for so
long as The default In respect of which the direction notice was Issued
continues but shall cease to have effect in relatton to any default shares
which are transierred by such member by means of an approved transter,

For the purpose of this Article:-

)

(I

Gin

& persen shall be trested as appearing to be interested In any
shares |? the member holding such shores has given to the Company a
notlflcation under Sectlion 212 which elther (a) names such person
as belng so Interested or (b} falls to establish the identitles of
those Interested In the shares and (after toking Inte account the
sald notiflcation and/or any other relevant Section 212
notiflcatlon) the Compony knows or has reasonable cause to belleve
that the person In question is or may be Interested In the shares:

the prescribed period Is 28 doys from the dute of service of the
notlcy except that if the defsult shares represent ot least 0,25
per cent, of the [ssued share of that class, the prescribed periocd
Is 14 days {rom such dote; and

a transfer of shares |s an epproved traaster [f but only [f:-

{a) [t Is & transfer of shares to an offeror by way or In
pursuance of acceptance of a take-over for a company (as
doflned in Section [4 of the Company Securlties (Inslder
Peallng) Act 1985): or




44,

{b) the Dlrectors sre satisfled that the frarsfer is made pursuant
to a sale of the whole of the beneflcial ownership ¢ the
shares to a party unconnected wlth the member cr wlth other
persons appsaring to be Interested In such shares; or

(c} the transfer results from a sale made through a recognised
Investment exchangs as defined In the Financlal Services Act
198f: or any other stock exchange outside the United Klngdom on
whlch the Cempany's shares are normally traded.

{(J) Nothing contalned in this Article shall limit the power of the Dlrectors
under Sectlion 216 of the Companles Act 1985,

LIMITATIONS ON SHARE OWNERSHIP

{A) The purpose of this Artlicle [s to ensure that so long as and to the extent
that the hoiding or enjoyment by the Company or any subsidiary of the
Company of any Operating Right |s conditional on the Company belng to any
degree owned or controfled by United Kingdom naticnals, the Company [s so
owned znd control led.

(8) In this Article:~

nAffected Share" maans any share which shall be trested as such pursusnt to
sub-paragraph (11} of paragraph (D) of thls Article;

"Affected Share Disposal™ means a disposal or dispesais of or of inferests In
an Affected Share such that the Share ccases to be an Affected Share;

npffected Share Notice"™ means a notice in writing served In accordance wlth the
provisions of paragraph (E} of this Articie;

"Brlt+ish Cltlzen" has the meanlng ascribed thereto In the British Na+i6na!l1y
Act 1981;

"Deposltary® means a custedian or other psrson approved by the Dlrectors
appointed under contractual arrangements with the Company (or a niomines for
such custodlan or other person) whereby such custedlan or other person holds or
1s Interastad In Shares or Interim Rlghts and which Issues securitles
ovidencing the right to recelve such Shares;

*Dapos |tary Recelptsh means rocelpts or siml'ar documents 2% tltle Issued by or
on behalf of a Denosltary;

"Dapositary Sheres™ means the Shares held by 2 Depositary or in which such
Deposltary 1s interested in its capacity as a Dopositary;
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vgxempTed Share’ means any Share which (s at the material time held by tor, In
the case of (1), (11y, (Hif} or {1y} below, by 8 nominee of custodtan frustee
for):-

(1} & trustee {acting In ifs capacity as such) of any Employess’ share
scheme established by +he Company or any other scheme ar
arrangement princlpaily for the benetlt of enp loyees of the
Company and/or 1ts subsidiaries which has been approved vy The
Gompany In General Meetlngd;

tily a trustee tacting [n its capacity os such) of eny superznnuation
fund or 1 otlrement benetifs schewn vifch has boen approved by the
aoard of Inland Revenus snd nstablishad wholly or mainly tor
ynited Kingdom empioyees ot the Compaiy oF of any other businest
or ungertaking carried on iwholly or malnly} In the Jnited Kingdom
otherwise fthan by & Ralavant Person;

(111)  any charlty which Is raglstcred undar the provislons of te
tharitles f£1 19603 # 1

(1v)  an; oxampt char iy withiy e ~eaning of that Acts

niptervening Aeot means the refusal, wiThheolding, .uspenston or revocation of
sny oporeting Right applied for, granted to or enjoyed by 146 Company or any

s piiglary of the Company, or the imposition of any condifions or 1mitatlions
upon any such Operating Right which metertally lnhlbit +he exerclse thereot, n
alfher case by any state, authority or person In ral lance Upon any provision or
by reascon of anv matter o clrcumstaice ralating to the natlonallty of persons
owning or cor*irol11ng {howaver dascrlbed) the Company;

weparating Rlght' means all or say part of ony authority, permission, {1cence
o privilege whether gronted or enjoyed pursuant to an Alr services Agreement
~ otherwlise, whizh ensbles an air service to be cperetsd]

wpgrmittod Maximumt means, 14 ot any Tiwma The plrectors hav® specified 8

mox imus undar sub-paragraph (1) ey of paragroph D) ot this Article, that
nggregete purher of Sharas whilch %hey hava s spacitied 2as the maximum
oggregate pormitted number af Relevant Shares;

ngg avant Person? Masnsis
(i} ahy Indlvidual who fs not a British Citizen;
{11} any body corporate other +han & body corperate which 15

{ncorporated under the lavs of =ny pert of, and whleh has Its
principal place of business and central rrnageman : and control ta,

+he Unlted KInrgdoum;

- % =
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(itl) a government or governmental department, agency or body, otherwise thon
of the Unlted Kingdom or any port thereof,

(lv)  asy municipal, locai, steatutory or other authority or any undertaking
or body formad or estehlished In any country other than the United
Kingdom, and

(v} any perscn who (a) falls within any of the toregoing paregraphs of this
definltion and (h) *culd be taken +o be Interested In any Shares
pursu=nt To the provisions of Section 203 of the Act If a bedy
corporate were Interested In those Shares;

"Relevant Share" means any Shars, other than an Exempted Share or a Share
particulars of which zre removed by The Dlrectors from the Separate Reglister
pursuant to paragraph (C) (lv) of thls Artlcle, In which & Relevant Person has
an Interest or whlch 1s declared by the Directors to be a Relevant Shars
pursuant to paragraph (C) (111) of this Article;

"Secretary of State" means the Secretary of Stote for Transport or such other
Minlster of +he Crewn who ior the time beinn exercises the functions of
Mintster for Civil Aviation;

Sesparote Reglster™ means tha reglster 10 be malntalned [n accordanco with
puw <graph (C) (i) of thls Article; and

nghare" means any share In the relevant share capltal of the Company as that
oxpression |s deflned In Sectlon 198(2) of the Act; and a person shall be
desmed te have auw Minterest," In reiatlon to shares, if:i-

(1) such person has an Interest which would (subject as provided below) be
taken into account, or whlch he would be taken as havlng, in
determining for the purposes of Part Y| of the Act whether » person has
& notliflable Interest; or

(1i) ne has any such Inforest ns Is rsferred to In Section 209(1)(a}, (b)),
(o), or (J) of by Act

hut shall not be deemad to nave en 'nterest in any shares In whlch his spouse
or any Infant child or stepchild (or, in Scotland, pupll or rincr) of his Is
interested by virtue of that relatlonshis «r which he fiolds 8s a bare or
custodlan trustes undor the laws of England or 8s & simple trustee under the
laws of Scotland, and ®Interestod® shall be construed accerdingly.

(1} The Directcrs shel) mointalp, in additlen to or, 1* the Ragister of
Memboers s maln.alned !n o nen-documantary form, [n & vashion such that

it Is distinct from, the Register of Mombers, a Separate Reglster, [n
which shaii be entered particulars of & ¢ Share which:~

(a) hos bean acknowledged by *“he holder (cr by any one of Jolnt
holders}, whather pursuant to a declaration mzie in accordance with
Article 36 or sub-peragraph (11} below or otherwlise, to bs a
Rolevant Share, or
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b) has been declared to be a Relevant Share pursuant to sub-peragreph #111)
below;

and 1n either case whlch has not cessed to be a Relevant Share. Tho
porticuiars entered on the Separate Register in respect of any Share shall
comprrlse, In addltien to the ldentity of the holder or Jeolnt holders, such
Information as has been reguested by and supplied to the Directers (regarding,
where appropriate, the nama and netlonslity of any person having an interest In
such Share and the nature and estas1 of the interest of each such jerson;
parssant to a declaration made In sccordance with Article 36 or sub-raragraph
(11) brlew or otherwise or, If no such Information has been suppiled, such
Information as tha Dlrectors consider appropriste, The Directors may from time
Yo time (If they so determine) cause to be entured In the Separate Reglster
particulars of any Share in respect of which nelther the holder nor any Joint
holder has made & declarstion as to whether or not the Share Is a Relevant
Share and al| or some speclfied number of the Depositery Shares in respect of
whilch Depositary Receipts have been Issued by a Depositary (and any number so
speclfied may from time to time be varled by the Directors?.

Each reglsternd holder of a Share which has not been acknowledged 1o be a
Rolevant Share who becomes aware that such Share [s or has become a Relavant
Share shall forthwlth notify the Company accordingly.

Whether or not & Disclosure Notlce pursuant to Artlcle 43 has been glven,
the Directors may, and {f at any time it appears to the Directors that a
Share, partliculars of which have not been entered In the Separate Register
may be » Relevant Chare shall, give notice In writing to the registered
holder thersc! of to any other person who appears tc them to be [nterested
In that Shara requiring him to show to their sat|sfaction that such a share
s not e Relevant Share. Any person on whom such notlce has been served and
any other person who Is Interested In such Share may withln twenty-one days
thereatter (or such longer perlod as the Directors may conslder reascnable)
meke representatlons to the Directors as to why such Share should not be
treated as a Relevant fhare but 1f, after considering such representations
and such cther Information as seems to them relevant, the Dlrectors ara not
so satlsfled, the Directors shall declare such Share to be s Relevant Share
and 1+ shall thereupon be treated as such,

(lv)  The Blrectors shal! remove trom the Ssparste Register perticulars of any

Ralevant Share if there has bean furnlshed ‘o them a declaration (in such
form as the ULirectors may from +Ime to time proscribe) by +h? holder of such
Relevant Shere, fogether with such other evidence as the Dlrectors may
require, which satisfles the Dlrectors elthar that such Share Is nt lenger a
Relavant Share or that, by reasan of the fact that an Interest in such Share
s held by e person who is not a Relevant Porson or the rature of +he
interest of the Relevant Person, such Share should not be treated ss a
Relavent Share.

-17 -
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The provisions of sub-paragraph (11) below sholl apply where tto
Secretary of State, on tha application of the Directors, determines
that it Is necessery to take steps in order to pretect eny
Cperating Right of the Compsny or sny subsidlary of the Company cor
the status of the comosny or such subsidiary as a ynited Xl ngdom
alrline by reason of the fact that:-

(2} an Intervening Act has taken place;
(bY an intervening Act Is contemplated, threstenad or Intended;

{c) the aggregate number of Relevant Sheres particulars of which
are entered In the Separate Register is such that an
intervening Act may occur; or

(d) the ownership or control of the Company is otherwise such that
zn Intervening Act may occur,

wWhen from time to tIme the Directors are of +the opinlon that the
necessary facts exist for the Secretary of State to make s
determination under this paragraph they shal | apply to him to make
such a determinatien,

Where a determination has been made under sub-paragraph (}) of this
paragraph, the Chalrman (or any Director duly acting In place of
the Chairman) or the Directors, as the case may bs, shall take such
of the foliowing steps, elther immediately upon suck determinatlion
being made or at ony time or times thereafter, as seems to him or
them necessary or desirable to overcome, prevent or avoid an
Intervaning Act:-

(a) the Chairman (or any Director duly acting In place of the

Chalrman) may remova eny Director before +he explration of his
term of office;

(b} the Directors may resofve to seek to Identify those Shares or
Relevant Shares which gave rise to the determination, or would
In thelr scle opinlon, 1f dotalls thereof had been entered on
the Soparate Register st the relevant time, have glven rise to
8 determination and to deal with such Sharzs as Affected
Shares;

(c) the Dlrectors may specify & Permitfed Maximum of Relevant
Shares or vary any Perm)tied Max!mum previously specified,
provided that at no time sheli the Permitted Maximum be less
than 25 per cent. of the aggregate number of Shares and, ot
any time when the aggreguste number of Relevant Shares of which
particulars are entersd In the Separate Roglster exceeds the
Permltted MoxImum applying for the time belng, the Directors
may deal wlth such of the Relevant Shares as they declde sre
In excess of the Permltfted MaxImum es Affected Shores,
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The Directors shaif glve an Affected Share Mtlce fo the reglstere¢ hoidor
of any Share which they determine 0 dea! with as en Atfectan Shere snd to
&ny other person who 8ppenrs to them to be Interested In that Share ana
shell state which of the provisions of parsgraph (F) of this Article (ali
of which shall be set out In the Notlce) are to ba appllieg forthwi+h In
respect cf such Aftectad Shara, The Directors shall be entltied from time
to time to serve further Affectsd Share Notlces In respect of any Affected
Share appiying further provisions of paragraph (F) of this Article, The
registered holder of a Share in respect of which an Affected Share Notlca
has been served or any other person on whom an Affected Share Notlce 1n
respect of that Share has bean served may make representstions to the
Dlrectors as +o why such Share should not be treated as an Affected Shars
and [f, aftor censldering such representations and such other Informatlon

Affected Share Notice served In respect of such Share and the provislions
of paragraph (F) shall no longer appiy to j+. For the avoidance of doubt,
any Share which the Directors determine +o deal with as an Affected Share
shall continue to be an Affected Share unless and untll the Dlrectors
withdraw the Affected Shere Notlce relating thereto,

(1) Aregistered holder of an Affected Share Upon whom an Affected
Stiare Notflce has been served shall not (1f such Affected Share
Notice speclfles that the provisions of this sub-paragraph (i) are
to apply thereta) be entitled, In respect of such Share, to attend

and the rights to attend (whether In parson or by proxy), to speak,
and to demand and vote on a poll which, but for the provisiens of
this sub-paragraph (FY{i), would have attached to the Affected
Share shall ves~ in +the chalrman of sych meeting, The manner in
which the cha'c . exercises or refralns from exercising any such
rights shall b ' irely at his discretion, The chalrman of any
such meeting as atoresald shal | be Informed by the Dlrectors of any
Share becoming or being deemed to be an Affected Share.

{11y (a) The Persons on whom an Affected Share Notlce has been served
shall {if such Affected Share Notice speclfles that the
provislons of thig sub-paragraph (11) are to apply therete),
wlthin $wenty-one days of recelving such Affectad Share Notice
{or such longer perlod ss may In such Notles be prescribed by
the Dlrectors), make an Affected Share Disposal so that no
Relevant Person hss an fnterest {n that Share and, upen such
Affacted Share Dfsgosal belng made to the satisfaction of the
Directors, such Affocted Share shal | cease to ba a Relevant
Share. The provislions of paregraph (H) of this Article shall
apply to any transfer In connection with an Atfected Share
Disposal If as a consequence of the transter such Share would
contlnue, or be capable of contlnulng, to be an Aftected Share,

(b} If after twenty-one doys from the date of service on the
registered holder of ap Aftected Share of an Affected Share
Notice specifylng that the provis|ons of this sub-paragraph
(1) are to apply for such longer perlod as +he Directers may



(G}

{(H)

h

have prescribed), the Uireciors ére not satisfied that an
Aftectad Shere Disposel has been made of or In reletlon to the
Affected Share the subject thereof, the Directers mey srrange
for the sals of the Affected Shere on betislt of the reglstered
holder so that 11 cesses to be or to be capsbie of beling
treated as =n Affected Shore at the best price reascnably
obtalnable at the relevant time., The manner, timlng end terms
of any such Affected Share Disposal made or sought to pe mads
by the Directirs (Inctuding but not !imited to the price or
prices at which the same [s made) shal! be such as the
Dlrectors determina, based upon sdvice from bankers, brokers
or other approprlate persons consulted by them for the
purpose, to be reascnably practicable having regard to ail the
circumstances (inctuding but not {imited to the number of
Shares to be disposed of); and the DIrectors shal!l not be
llable to any person for any of the consequences of rellance
on such advice,

{n deciding which Shares are to be dealt wlth as Affected Shares the
Direct~rs shall be entltled to have regard to the interests In Relevant
Shares which In thelir solo opinion have directly or Indirectly caused the
determination under sub-peragraph (1)} of paragraph (D) but subject thereto
shall, so far as practicable, have regard ‘o the chroncloglical order |n
which particulars of Relevant Shares hawve been, or are to be, entered lu
the Separate Reglster (and accordingly treat as Affected Shares those
Retevant Shares which have been acquired, cr detalis of which have been
entered in the Separate Reglster, most recently) save In clrcumstances
where such criterlon wouid In the sole oplnion of the directors be
inaqultable, [n which event the Directors shall zpsly such ofter oriterion
or criteria as they may, In thelr absolute discretion, conslder
spproprlate.

The transfer of any Share shail be subject to the approval of “he
Directors If, in the opinlon of the Directors, such Share wewd upon
trans{er become, or would be capable of belng trez‘ad as, or wouid
continue or be capable of continuing to be capable uf being treated ag. an
Affectad Share and the Clrectors may refuse to reglister the transfer . !
any such Shars.

For the purpose of a sale under paragraph (F){1i)(b) of this Ar*i¢le, the
Directors may appolnt any person to execute as transferor a~ révrument of
transfer In favour of the transferee and may enter the name of tiy
transferee In respect of the transferred Share In the Reglster of Mambers
notwlthstanding the absence of any share certificate and such Indfrument
of transfetr shall be as effective es |If [t had been executed by the
reglstered holder and tltle of the transferee shajl not be affected by any
Irregularity or Invalldity Tn the proceedings relating thereto. The net
proceeds of sale of an Affected Share shalil be recalved by the company
(whose recelpt shall be a good dlscharge for the purchase monev ., shat! be
converted Into sterling (lf necessary} and shall be held on trusv for o f
pald (together with Interest at such rate as the Dlrectors deenm
appropriate) to the former registered holder (or, in the case of Jjolnt
holders, the first-named Joint holdsr thereof In the Reglster of Members)
upon surrender by him or on his behalf of any certlficate In respsct of
the Affectad Shares soid and formeriy held by him. When an Affected
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Share has been sold as aforesald the Directors shafl retify the forper
registered holder of the Share and Infarm him that the net proceeds of
sale of the Shore will be pald to hlm upon surrender by him or on his
behalf of any certiticate in respect of the Share.

Subject to the provislons of this Article:~

n

SED)

)

(rn

the Directors shall, unless sny Director has resson to belleve
otherwlse, be entitled to assume without enquiry that all Shares
are nelther Relevant Shares (other +han those Shares pertlcutars of
which are entered in the Separate Register) nor Shares which would
be or be capsble of being treated as Affscted Shares [f a
determlnation under sub-paragraph (1) of paragraph (D) were to be
made; and

the Dlrectors shall be entltled to assume that all or some
specified number of The Shares (as they may determine) are Relevant
Shares If they (or Interests in them) are held by a Depositary
unless and for so long as, In respect of any such Shares, [+ Is
establ ished To thelr satisfaction that such Shares are not Relovant
Shares.

The Directors shall not be obliged to serve any notlce requlred
under This Article upon any persen |f they do not know elther hls
ldentlty or address. The absence of service in such clrcumstances
as aforesald and any sccldental error In or fallure to glve any
notice to any person upon whom notlce Is required to be served
under this Article shall not prevent the Implementatlon of or
Invalldate any procedure under this Article.

The provislons of Artlcles 137 to 142 shall apply, mutotls

mutendis, to the service of noticos upon any momber pursuant to

this Artlcle. Any notlce required by this Article to be served
upon & person who s not a member or to a person who is a member
but to whom Article 140 applles shall be deemed veildly served if
It Is seat through the post In a pre-pald cover addressed to that
persen at the sddress (or If more than one, at one of the
addresses), 1f any, at which the Directors believe him to be
resident or carryling on business, S$ervice shall [n such a case be
deemed to be effected at the expiration of twenty-four hours (or,
where second class mall Is employed, forty-eight hours) after the
tIme when the cover contalning the same is posted and in proving
such service It shall be sufficlent to prove that such cover was
properly addressed, stemped and posted.

Any resolutlon or determination of, or any decislon or the exercise of any
discretion or power by, the Directors or any one of them or by the
Chalrman of the Company (including any other Director duly acting In pilace
of the Chalrman) undar this Article shall be finat and conclusive and
nelther ha nor they shall be obllged to glve any ressons therefor. Any
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dlsposal or transfer made, or other thing done, by or on behslf, or on the
sutherlty, of the Directors or sny of them pursuant to the foregoing
provislons ot this Artlicle shall be conclusive and binding on all persons
concernad and shall not be cpen to challenge on any ground whatsoever.

for the avoldance of doubt any powers, rights or dutles conferred by this
Article on the Directors coen be exerclsed by a duly authorised committee
of the Dircetors,

At any time when the Directors have resclved fo specify a Permitted
Maximum or deal with any Shares as Affected Shares, they shall publish in
at least one national newspaper In the United Kingdom (and In a newspaper
in any other country In which Shares or sscurltles evidenclng the right to
recelve Sharas are, at the Instigstion of fhe Company, {isted, quoted or
dealt In on any stock exchange) notice of the determlnation under
sub-paragreph (i) of paragraph (D) and of any Permltted Maximum which has
been speclfled, together with s statement of the provislons of this
Article which can apply to Affected Sharss and the name of the person or
persons who wil| answer enquiries relating to Affected shares on behalf of
the Company. At other times the Dlrectors shall from time to time so
publish information as to the number of Shares partlculars of which have
been entered In the Separate Register.

The Dlrectors shall not bo required to make the Separate Register
avallable for Inspection by any person but shall provide persons who make
enquiries which the Directors determine In thelr sole discretion to be
bona fide with Informatlon as to the aggregate number of Shares of whlch
particulars are from time to time entered [n the Separate Reglster.

If, at sny time when a determination under sub-paregraph (1) of paragraph
{D) has besn made and not withdrawn, any person enquires of the Dlrectors
whether the aggregate number of Relevant Shares exceeds any Permitted
Maximum apptying for the +ime being, or whether any Shares In the Company
which such person proposes to purchase or In which such persen proposes to
acqulre an Interest would In the oplinlon of the Directors upon such
purchase or acquisition bscoma or be capable of becoming or being treated
ss Affected Shares, whether by reason of the Permltted Maximum belng
exceadad or otherwlse, tho Directors shall, on sufficient Informatlion
belng glven to them to enable them to answer the enquiry, notlfy the
enquirer whether In their opinion the Shares would become or be capable of
becomling Affected shares |f he were to purchase them or acquire an
Interast [n them. Notwlthstanding the foregolag, any such notification
shall not be binding on the Directors or the Company and shall not prevent
such Shares being subsequently identifled as Affected Shares.

{(I) The provislons of sub-paragraph (11) of paragraph (D) of this
Artlcie shall apply until such time os the Secretsry of Siate,
after consulting the Directnrs, resolved that grounds for the
making of & determination under sub-paragraph (1) of peragraph (D)
have ceased to exlst and he shall thersupon withdraw such
determinatien,
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(Q) For the purposes of thls Artlcle:~

(i

iy

On withdrawal of the determlnation under sub-pragraph (1) of
paragraph (D), the Directors shall ceese to act pursusnt to such
determination and shalt remove any Permitted Maximum that they may ‘
have specifled and shall Inform every persen cn whom an Affected
Share Notica has been served In respect of an Affected Share which
has not yet been transferred or scld by the Corpany In accordance
with paragraph (F)} of this Artlcle that the provislons of paragraph
(F) of this Article no longer apply In respect of such Share which
on such withdrawal shall cesse to be an Affected Share., However,
the wlthdrawal of such a determination shall not affect the
vatldity of any actlon taken by the Chalrman (or any Director
acting as such) or the Dlrectors, as the case may be, under thils
Article whllst that determination remalned in effect and such
actions shall not be open to challenge on any ground whetsoever,
The Directors shall publicise the withdrawsl of any determination
the existence of which has been publiclsed under paragraph (M) of
this Article in the same manner as they are required to publlclse
I+s oxlstence under such paragraph (M).

The Chatrmen end the Directors shall, seo long as they act
raasonably and In good falth, be under no Ifabliity to the Company
or to any other person for falilng to treat any Share as an
Affected Share or any person as a Relevant Person [n accordance
with the provislons of this Artlcle and nelther shall the Chalrman
nor any Director be |iable to the Company or any other person |f,
having acted reasonably and In good falth they determine
erronecusly that any Share 1s an Affected Share, or any person ls a
Relevant Person or on the basis of such determination or any other
determlnation or resoclution, they perform or exerclse (or purport
to perform or exerclse) thelr dutles, powers, rights or discretions
under this Arficle In relation to such Share.

a perscn who has an |nterest in Shares by virtue of having an
Interest in Deposlitary Recelpts shall be deemed to have an Interest
in the number of Shares represented by such Deposltary Recelpts and
not (In the absence of any other resson why he should be so
treoated) in the remalnder of the Depositary Shares held by the
relevant Depositary; and

a person who has an Interest In Shares the reglstered holder of
which 1s a Stock Exchange Neminee (other than an Interest arlsing
solely as o result of a Stock Exchange Nemlnee beling the registered
holder of such Sheres shall not (In the absence of any other reason
why he should be so treated) be deemed to have an Intersst |n the
remsinder of the Shares held by such Stock Exchanga Nomines,
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(A)

(8)

The purpose of this Article 1s to prevent, untll 31 Japvary 1692, any
person other than s Permitted Person from retaining an (nterest [n Shares
which carry 15 per cent., or mere of the total votes attaching to Sheres.

in this Article:-

"Additlonetl [nteresi® means any such Interest as Is mentloned In Sectlon

20911) (a}, (b}, (@) or (J) of the Act (except that of & bare or custodian
trustee under the law of England and of a simple frustee under the law of
Scotland);

"Depository" and "Depositary Shares! have the same respective meanings as
In Article 44;

"Exempted Share" has the same meaning as [n Article 44;
"Permitted Person" means:-

(1) any of the persons mentloned in section (1) of the definltion cf
Exempted Share In Article 44;

(11} the chalrmen of s meeting of +he Company when exercising the veting
rights conferred on him under paragraph (G) of this Article;

(T1[) any Deposltary In respect of the Deposltary Shares held by him;

{Iv} underwriters in respect of |nterests In Shares which exlst only by
virtua of a contingent obllgation to teke up such Shares pursuant
1o an underwritling or sub-underwriting agreemsnt;

(v} SEPON Limited or any successor of SEPON Limlted (1n each case as a
Stock Exchange Nominee);

"Required DisposalY reans & disposal or disposzals of or of Interesis In
such number of Restricted Shares os will cause » Restricted Persen to
coase to be & Restricted Person, not bolng o disposal to another
Restrictad Person (except where such Restricted Shares will upon
raglstration of the relevent tronsifer becoms Exempted Shares) nor a
disposal which constitutes eny person (except whare such Restrlicted Shares
wlll upen reglstration of the relevent trensfer become Exempted Shares) o
Restrlcted Parscn;

"Restr i ctod Porson” moans any person who has, or s deemed to have, or who
oppears to the Dlrectors o have, an [nterest In Shares which carry 15 per
cent, or more of the totel votes attachling to Shares; and, for the
purposes of this Article, where the Directors resolve that they have made
roassonabie enquiries and that they are unable to determine whether or not
a person has an Interest In eny particular Shares, the Shares concerned
shall be desmed to be Restricted Sheres and al! persons Interested In them
to be Restricted Persons;

"Restricted Share" means any Share other than an Exempted Share in which a
Restricted Perscn has an |nterest; ond

nShare" has the same meanlng as In Article 44,
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(<)

(D)

(E)

Subject to paragreph (D) below, the provislons of Part V! of the Act
shell, so far as practlicable, opply In reletion to +he Company as if:i~

(al ‘those provisions extended to Additionel !nterests; and

(b} where any percentage prescribed by regulatlons under Sectlon 201 of
the Act exceeds 5 per cent., the noti{lable percentage for the
purpese of Ssction 199(2) of the Act remalned 5 per cent.;

and accordingly the rights and obllgations arising under that Pert shall
apply In relatlion to the Company, Its members and all perscns lnterested
In Shares, as extended by thls paragraph; but so that Additlonsl [nterests
and, In the event of The percentage prescribed by reguletlons under
Section 20| of the Act exceeding 5 per cent., 2il! Interests In Shares
which are notifled to the Company pursiant to thls paragreph (C) shall,
when disclosed to the Company, be entered In a special register kept by
the Company for thet purpose (which shall be avallable for Inspection as
provided by Sectlon 219 of the Act).

If any person other than a Permitted Person to the knowledge of the
Dlrectors becomes or Is deemed to be a Restricted Person, ‘the Directors
shait serve written notice on the registered holder of the Restricted
thares and on any other person who appears fo them to be a Restricted
Parson In reletion to those Shares. Such notice shall set out the
restrictrions contained in paragraph (F) ot thls Article and call for a
Raequlred DIspossl to be mede within twenty-one days of the service of the
notice on the reglsterad holder (or such longer perlod as the Directors
consider reascnable ), The Directors may extend the perlod In which such
notice Is required o be complied with and may wlthdraw any such notice
{whether before or after the explration of the perlod referred te), If it
appears to them that there Is no Restrlcted Person In relation to the
Shares concerned, The registered holder of the Restricted Shares and any
other person on whom such notice s served may make representations to the
Dlrectors to the effect ‘that there Is no Restricted Person in relatlon te
such Shares. Upon the glving of such notice, and save for the purpose of
a Requlred Dlspesal under thls paragraph (D) or the following paragraph
(E), no transfer of any of the Restrlcted Shares may be treglstered until
either such notlce is withdrawn or 2 Required Disposal has been made to
the satisfaction of the Directors and reglistered.

[f a notlce served under paragraph (D) of this Artlcle has not been

compl led with In all rospects to the satisfectlon of the Dlrectors and has
not been wlthdrawn, the Dlrectors shall, so fer as they are mble, arrange
for & Raquired Dlsposal to be made at the best price reassonably cobtalinable
at the ralevant time and shall glve wrltten notlce of such disposal to the
former registered holder. The manner, timing and terms of any such
Required DIsposal made or sought +© be made by the Directors (lncluding
but not limited to the price or prices at which the same s made and the
extent to whlch sssurance |s obtalned that no transferee (except where
such Restricted Sheres wlll upon reglstration of the relevant transfer
becomo Exempted Shares) 1s or would become a Restrlcted Person) shall be
such as the Dlrectors determine, based upon advlce from bankers, brokers
or other appropriate persons consulted by them for the purpose, to be
ressonably practicable having regard to all the clrcumstances (Inciuding
but not limited to the number of Shares to be dlsposed of and the
requirement that the disposal be made without dalay); and the Directors
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(F)

{G)

(H}

4

shall not be tlabie +o any person for any of the consequences of rel)ance
on stch advice. 1f, on a Fequired D'sposal being made by the Dlrectors,
Restricted Shares sre hald by more then one registered holder (trestlng
jolot holders of any Restricted Shares as a single holder) the Directors
shal |l cause as near as Is practicsble the same proportion of each
raglstered hoiding, as Is known to them, of such Restricted Shares to be
sold.

A reglstered holder of a Restrlicted Share on whom a notico has been served
under paragraph (D) above shall not In respect of that Share be entitied,
unti! such +ime as the notlce has been complled with fo the setisfactlon
of the Directors or withdrawn, to sttend or vots at any General Meeting of
+he Company or of any ciass thereof, and the rights to attend (whether in
person o by proxy), to spesk and to demand and vote on a poll which but
for the provisions of this paragraph (G) would have attached fo the
Restricted share shall vest In the chalrman of such meeting. The manner
In which the chalrman exercises or refrains from exercising any such
rigits shall be entirely at his discretlon., The chalrman of any such
meeting os aforesald shall be Informed by the Directors of any Share
becoming or belng deemed to be a Restrlcted Share.

The transfer of any Restricted Share shall be subject to the approvel of
the Directors 1f, In the oplnion of the Dlrectors, such Restricted Share
would upon transfer remaln a Restricted Share and the Directors may refuse
+o reglster the transfer of any such Share.

For the purpose of a Requlred Dispasal under paragraph (E) of this
Artlcle, the Directors may appolnt aty psrson to execute a5 <rars Jror an
Instrument of transfer In favour of the transferee and may e, Tne Rame
of +he transferee In respect of the transterred Shares In tr. - .Jster of
Members notwithstanding the absence of any share certificah. ¢¢  =sich
Instrument of transfer shall be as effective as if it had bex amcuted by
the reglstered holder and the title of the transferee shall nc be
affected by any irregularity or Invalldity In the proceedings relating
thereto. The net procesds of a Reguired Disposal shall be received by the
Company (whose recelpt shall be a good discherge for the purchase money),
shall ba ccnverted Into sterling (1f necessary) and shail be held on trust
for ond pald (together with Interest at such rate as the Directors deem
appropriate) to the former registered holder (or, In the case of Jolint
holders, the first-named joint holder therecf In the Reglster of Members)
upon surrender by him on his behalt of any certificate in respect of the
Shares sold and formerly held by him. When a Required Disposal has been
made as aforesald the Directors shall notify the former reglstered holder
of tho Shares dlsposed of and Inform him that the net procevds of the
Roquired DIsposal will be pald to him upon surrender by him or cn his
behalf of any certlficate In respect of the Shares concerned.

Subject o the provisions of this Article, the Dlrectors shall, unless any
Director has reason to belleve otherwlise, be entitied to assume without

enquiry that all Shares are not Restricted Shares and that no person s a
Rustrictod Person,
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46.

47.

48,

(&) The provisions of paragraphs (K), (L) and {Q) of Article 44 ~hall epply
mutatls mutaadls to this Article.

(K) This Article shall remain in force untll 31 January 1992; end thersafter
the special register required under paragraph (C) of this Article shall ne
longer be maintained and any notlce calllng for a Required Disposal, and
the powers of the Directors uider thls Article in respect of & Required
Dispesal, shall cease to have effect; but the validlity of anythlng done
under this Arficle before that date shall not otherwlse be affected and
sny actlons token hereunder before that dste shall| not be open fo
challenge on any ground whatsosver. The Dlrectors shall so long as they
act reascnably and In good falth, be under no liabllTty to the Company or
to any other person for falllng to treat any Share as a Resirlcted Share
or any person as a Restricted Person In accordance with the provislons of
thls Artlcle and netther shall any Director be i{iable to the Company or
any other person 1f, having acted reasonably and In good falth they
determine erironecusiy that any Share Is a Restricted Share, or any person
Is 8 Restrictaed Person or on the basls of such determinztion or any other
determination or resolution of the Dlrectors, they perform or exerclse (or
purport to perform or exercise} their dutles, powers, rights or
discretions under this Article In relation to such Shares.

TRANSMISSION OF SHARES

tn case of the death of a sharsholder, the survivers or survivor where the
decessed was a Jolnt holder, and the executors or administrators of the
deceased where he was 2 sole or only surviving holder, shall be the only person
recognlsed by the Company as having any tltle to his interest In the shares,
but nothing In thls Article shall relesse the estate of a decessed holder
{(vhether scle or Jolnt) from any llabl{lty In respect of any share held by him,

Any person becoming entltied to a share In consequence of the death or
bankruptcy of a member may (subject as herelnafter provided) upon supplying to
the Company such evidence as the Directors may reascnably require to show his
t+itle to the share either be registered himself as holder of the share upon
glving to the Company notlce In writing of such hls desire or transfer such
share to some other person. All the lImltations, resirictions and provisions
of these Artlcles relating to the right +o transfer and the reglstration of
fransfers of shares shall be appllceble to any such notlce or transfer as
aforessld as | the desth or bankruptey of the member had not occurred and the
notlce or transfer were s transfer executed by such member.,

Save os otherwlse provided by or In accordance with thesn Articles, a person
becoming entltled to a share in consequence of the death or bankruptcy of a
member (upon supplying to the Company such evidence as thie Directors may
reassonably require to show his title to the share) shall be entitled to the
same dividends and other advantages as those to which he would be entitled if
he were the registered holder of the shars except that he shall not be entitled
1n respect thersof texcept with the authority of the Directors) to exerclise eny
rlght conferred by membership in relstion to meetings of the Company until he
shall have been registered as a member In respect of the share.
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50.

{A)

(B)

UNTRACED SHAREHOLDERS

The Company shall be entitled to sell at the best price ressonably
obtalnsble at the time of sale the shares of a memher or the sheres fo
vhich a person Is entlitled by virfue of fransmission on death or
bonkruptcy i f and provided *+hot:-

(17 during the perlod of twelve years prior to the date of the
publication of the advertisements referred to In paragraph (i[)
below ior, If publlishad on different dates, the first therecf) at
least three dividends In respect of the shares In question have
become payable and no dlvidend In respect of those shares has been
claimed; and

(11} the Company shall on expiry of the sald period of twelve years have
inserted advertisements, both in 2 leadlng London datly newspaper
and In & newspaper circuiating In the area of the address at whlch
service of notices upon such member or other person may be effected
in sccordance with these Articles, glving notice of I+s Intention
to sell the sald shares; and

(111) during the said period of twelve years and the period of three
months follewing the publlcetion of the said advert!isements the
Company shail! have recelved indlcation nelther of the whereabouts
nor of the exlstance of such member or person; and

{iv) notice shall have been given ‘o the Quotations Depariment of The
Stock Exchange in London of 1ts Intention to make such sale.

Te give effect to any such sale the Company may appolnt any person to
execute as Transferor an Instrument of transfer In favour of the
transferee of the sald shares and such Instrument of transfer shall be as
effective as If I+ had been executed by the registered holder of or person
entitled by transmission to such shares and may enter the name of the
transteres In respect of the transferred shares in the Reglister of Members
notwithstanding the absence of any share certiflcate and such Instrument
of transfer shall be as effective as if I+ had been executed by the
registered holder and the title of the transferee shall not be affected by
any irregulority or Invalldlty In the proceedings relating thereto. The
net proceeds of sale shall be recslved by the Company (whose recelpt shall
be a good discharge for the purchase meney), shall be converted into
storling (If necessary) and shall be held on trust for and pald (together
with Interest at such rate as the DIrectors deem appropriate) to the
former registered holder (or, In the case of Jolnt holders, the
first-nemed joint holder therect In the Reglster of Members) or ether
person previously entltled as aforasaid,

GENERAL MEETINGS

An Annual General Meetlng shall be held once In every year, at such t+ime

(wlthln & perlod of not more than {ifteen months after the holding of the last

preceding Annual Gensral Meeting) end place as may be determined by the
Directors. All other General Meetings shall be called Extracrdinary General
MeetIngs,
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The Dirsctors may whenaver they +hink fl¥, and shaf] on requislticn in
accordance wlth the Statutes, proceed with proper saxpedition to convene an
Extrsordinary General Meeting.

NOTICE OF GENERAL MEETINGS

(A} An Annual General Meating and any Extreordinary General Meetlng at which

(8)

it Is proposed to Pass a Special Resolutlon or {seve 8s provided by the

be called by twenty-one days' notice In writing at the {east and any othsr
Extracrdinary General Meeting by fourteen deys' notlee In writing at the
least. The period of notice shali In each case be exclusive of the day on
which I+ Is served or deomad to be served and of the gay on whieh the

) in the case of an Annual Ganerai Meating by alt the membars
entitied to attend and vote therea+t; and

(1) 1n the cose of an Extracrindary General Meeting by a majority in
number of the members having a right to attend and vote thereat,
balng a majorlty together holding not Jess than 95 per cent, In
neminel value of the shares glving that right;

Provided also +hat the accldental cmisslion to give hotlce to or the
non-~rece(pt of notice by any person entltied thereto shal| not invalidate
the proceedings at ony General Meeting,

The Directors may, for the purpose of controlling the lavel of attendance
at any plece speclfled for the holding of a General Moeting, from +ime +o
+Time meoke such arrangements whether tnvolving the Issus of tlckets (on a
basls Intended to afford to all members otherwise entitied to attend such
meeting en equal opportunity of baing admi{ted to the meeting) or the
Imposition of seime random means of selectlon or otherwise as they shall iIn
thelr absolute discretion eansider to be appropriste, and may from time to
time vary any such srrangements or make now arrangsments In place therefor
and the entlitloment of ony member or proxy to sttend » Generel Meeting ot
such place shall be subject to any such arrangements as may be for the
time belng In force end by the notlce of meetlng stated o apply to that
meeting. in the case of any General Meeting to which such arrangements
apply the Dlrectors shatl, and In the cese of any other Ganeral Meating
the Directors may, when specltylng the place of the General Meeting,
direct that the meeting shall be held at a place specified In the notice
at which the chalrmen of the meeting shal) preside ("the Principal Placen)
end moke arrangements for simultansous attendance and particlpation at

- 29 -



53.

54,

55.

other places by members otherwlise entltlad to attend the Genera! Meeting but
exciuded therefrem under the provisions of this Article or wha wish to attend
at any of such other pleces Provlded that persons attending st the Principal
Place and ot any of such other places shall be able to see and hesr and te seen
and heard by persons attending at the Principat Place and ot such other

places. Such arrangements for simultannous attendance may Include arrangements
for controtling the level of ettendance In any manner aforesald at such other
places provided thet they shalt operate so that any such excluded members as
atoresaid are able to attend at one of such other places. For the purposes of
all other provisions of these Artlicles any such mesting shall be treated as
being held and taklng place at the Princlpal Place,

(A} Every notice cslling a General Mesfing shall specify the place end the day
and hour of the meeting, and there shal! appezr with reasconable prominence
in every such notlce a statement that a member entitled to attend and vote
Is entitled to mppoint & proxy cr proxies to attend and, on a2 poll, vete
Instead of him ard that a2 proxy need not be & member of the Company.

(8 In ‘the case of an Annunl Genera! Meetling, the notice shall also specify
the maoting as such,

(C) In the case of any General Mecetling at which business other than routine
business Is to be tronsacted, the notlce shall speclfy the genaral nature
of such businoss; and If any resoluticii is to be proposed as an
Extraordinary Resolutlon or as a Special Resolution, 'the notlca shalt
conteln a statemant to that effect.

Routine business shall mean and include only bus’ness transacted at an Annual
General Meoting of the following classes, that Is Yo say:-

(a) declaring dlvidends;

{b) racelving end/or adoptling the accounts, the rzports of the Dlrectors and
Audltors and other documents required fo be aitsched or annexed to the
accounts;

(c) appolating or re-sppointing Olrecters to f1i! vecencles arising at the
meeting on retlremant whether by rotation or cotherwise;

(d) re-appolnting the retiring Auditors (unless they were last appolated
otlwirwlse than by the Company In General Meeting);

{8} {ixing the remuneration of the Auditors or determining the manner in which
such remuneration Is to be Tlxed,

PROCEFD'NGS AT GENERAL *EETINGS

The Chalrman of the Directors, falllng whom the Deputy Chalrman, shall preside
as chalrmen at a Goneral Meeting. 11 there be no such Chalrman or Deputy

Chalrman, or [f at any meating nelther be present within five minutes after the
time appolinted for hglding the meeting and willlng to act, the Directors

presont shall choose one of thelr number (or, If no Director be present or I+
all the Dlrectors present decline ty teke the chelr, the members present shall

choose one of thelr number) to be chalrman of the meeting.
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57.

59.

60,

61,

No tuslness other than the appointment of & chairman shail be transacted st any
Gensral Meoting uniess a quorum is present &t the time when the meeting
preceeds 1o buslness.  fwo members present In person or by proxy and entltied
to vete shall be a quorum for ali purposes,

1 wlthin five minutes from the time appolnted for a Genoral Meeting for such
longer Interval as the chalirmen of the meeting moy think fit +o allow) & querum
15 not present, the meeting, 1f convensd on the requlsition of mambers, shall
be dissoived, |In any other case 1%+ shali stard adjourned o such other day end
such time and place es may have been specifled for the purpose In the notice
convening the niseting or {17 not so specified) as the chairman of the meeting
may determine and In the latter case not less than seven days' rotlce of the
adJourned reetlng shal! be glven in |Ike manner as In +he case of the originel
meeting. AF the adjourned meeting any two members present In person or by
proxy and entltles to vete shall be & quorum.

The cholrman of any General Meeting at which o quorum Ts present may with the
consent of the meeting (eng shall If o directed by the meetling) adiourn the
meating from tIme to time (or slne dle) and from piace 7o place; and If It
appears to the chalirman thet i+ Is likely to be Impracticable 1o isld or
contlnue that meeting because or the number of members wishing to attend not
present, he may adjourr the meeting to another {ime and placo or slne die
without the need for such consent; but no buslness shall be *ransactec at any
adjourned meeting except busliness which might lawfully have Leen transacted at
the meeting from which the zd]ournment took place. Where a meeting is
adjourned sine dle, the tIme and place for the adjourned mesting shall be fixed
by the Directers., When a meetlng is adjourned for thirty days or more or sine
dle, not less then seven days' notice of the adjourned meeting shall be glven

In Ilke manne* as In the case of the origlnel meeting,

Save as herelnbefore expressly provided, It shall not be necessary to glve any
netles of en adjournment or of the business to be transacted at an adjourned
meating.

If an amendment shall be proposed Yo sny resolution under conslderatlon but
shall Tn good falth be ruled out of order by the chalrman of the meeting the
proceedings on the substantive resofutlon shall not be Invalldsted by any error
In such rullng. In the casa of a resclutlon duly proposed as a Speclai or
Extraordinary Resolutior no amendment thereto (other than a mere clerical
smendmont ‘o correct & patent error) may In any event be consldered or voted
upon.

AT any cen al Msetlno a rosolution put to the vote of the meeting shall be
declided on & shox of hands uniess a poll Is (before or on the declaraticn of
the result ot the show ot hands) demanded by:-

{(n) the chalrma: of tho mestlng; or

(b} not less then flve membars prosent In parscn or by proxy and entltled to
vote; or
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63,

64,

65,

66,

67.

(¢} a member or members present In person or by proxy and rupresenting not
less than one-tenth of tha total voting rlghts of oll the members having
the right to vote at the meeting; or

{d) a member or members present in person or by nroxy and holding shares in
the Company conferring a right to vote at the mesting beiny shares on
which an aggregute sum has been pafd up equal to not less than one-tenth
of the total sum pald up on all the shares conferring that right.

A wemand for a poll may be withdrawn only with +he approval of the meating.
Unless a peil Is required a declaration by the chalrman of the meating that a
resolution has been carrled, or carrled unanlmously, or by a particular
majority, or lost, and an entry to that effect in +he minute bock, shalt! be
conclusive evidence of that fact without proof of the number or proportion of
the votes recorded for or agalnst such resotution. If a pell is reguired, It
shall be teken In such manner (Including the use of balict or voting papers or
tickets) as the chalrman of the meeting may direct, and the result of +he poll
shail be deemed to be the resclution of the meoting at which the pell was
demanded. The chalrman of the meeting may (and 1f so directed >y the meeting
shall) appolnt scrutineers and may adjourn the meeting to soms ploce and +ime
flxed by him for the purpose of dectaring the result of the poll.

In the case of an equallty of votes, whether on a show of hands or on a poll,
the chalrman of the meeting ot which the show of hands takes place or at which
the poll Is demanded shall be entitled to a casting vote.

A potl demsnded on the cholce of & chairman or 1 a question of adjournment
shall be teken torthwIth. A poll demanded on any other questlon shall be taken
elther immedietely or af such subsequent +Ime (not belng more than thirty days
from the date of the meetlng) and place as the chalrman may direct. No notice
need be glven of a poll not taken imnediately. The demand for a poll shall not
prevent the continuance of +“- meeting for the transaction of any busliness
other than the questlon on which the pell hes been demandsed,

Subject to Artlcles 44 and 45 and any other speclal rights or restrictions cs
to votling attached by or In accordance with these Articles to any class of
shares, on & shov of hands every mamber who {s present In persen shall have one
vote and on a poll every member who s present In person or by proxy shall have
one vote for every share of which he Is the holder,

In the case of Jolnt holders of & share the vote f the senlor who tenders a
vate, whether in person or by proxy, shali be acceptad to the exciusion of the
votey of the other Joint holders and for this purpose seniority shali be
determinad by the order in which the names stand in the Reglster of Members in
respact of the share,

Whero In England or elsewhere a recelver or other person (by whatever name
coelled) hes been appointed by any court clalming jurisdictlon in that behalt o
oxercise powers wi'th respect to the proporty or atfalrs of any member on the
ground (hcwever fcrmulated) of mental disorder , the Dlrectors may In thelr
sbsolute discretlon, upon or subject to production of such evidence of the
appolntment as the Directers may regulre, permlt such receiver or other person
on bohal f of such member to vote in person or by Proxy st any General Meeting
ur to exerclse any other right conferrer by membarship In relation to meatings
of the Company.
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68.

69.

70.

71.

72.

No member shall, Jniess the Diractors otherwise determine, be entitled in
respect of shares held by him to vote at & Gensral Meeting elther personally or
by proxy or to axercise any other right conferred by membership 1o refation to
meeTIngs cf the Company if ony cell or other sum presently peyable by him to
the Company in respect of such shares remalins unpald. For the purpose of ¥his
Article a person shall be treated as appearing to be Interested In any shares
1f the member hoiding such shares has given to the Company a notification uncer
the sald Article 43 which falls to establlsh the identitles of those interested
In the shares and 1§ (after teking into account the said notification and any
other releavant notlflcation under such Article) the Company knows or has
resscnable cause to betleve that the person in question is or may be interested
In the sheres.

Mo objection shall be ralsed as to the admissIblilty of any vote except at the
meeting or adjourned moeting at which the vote obJected to 1s or may be glven
or tendered and every vote not dlsaliowed at such meeting shall be valld for
al| purposes. Any such objection shall be referred to +he cheirmen of the
meeting whose decislion shall be final and conclusive,

On a poll votes may be glven elther personally or by proxy and a person
entitled to more than one vote need not use all his votes or cast ail the votes
he uses In the same way.

A proxy need not be a member of the Company.

An Instrument appelnting 2 proxy shall be in wrilting in any usual or common
form or in any other form which the Directors may spprove and:-

{a} In the case of an Indlvidusl shall be signed by the appeintor or his
attorney; and

(b} In the case of a corporation shall be either glven under Its common seal
or slgned on 1ts behalf by an atforney or a duly authorlsed offlcer of the
corporation.

The signature on such Instrument need not be witnessed, Where an Instrument
sppolnting a proxy Is signed on bahalf of the sppointor by an atforney, the
let+er or power of ettorney or & duly certifled copy thereot must (falillng
previous registration with the Company) be lodged with the Instrument of proxy
pursuant to the next following Article, faillng which the instrument may be
treated as Invalld.

An Instrument sppointing o proxy must bo left at such place or one of such
places (1f any) as may be speclfied for that purpose In ar by way of note to or
in any document accompanyling the notlce convening tho meeting (or, If no place
Is so specifled, st the Tronsfer Offlco) aot less s O dyeaayhd howrs refore
the time appolinted for the holding of the meeting or adjourned meetlng or fln
+he case of a poll fnken otherwise fhen at or on the seme day 85 the meeting or
adjournad meeting} for the taking of the poll at which It is to be used, and In
dofoult shal!l not be tronted es valid, The Instrument shall, uniess the
contrary s stated thereon, be valld os well for any adjournment of the meeting
as for the meeting to which it relates; Provided thot an instrunent of proxy
relating +o more than ene meeting (Includling any adjournment thereof) having
once heen so deilversd for the purposes of bny moeting shall not require sgain
to be dellvored for the purposes of any subsequent meating to which 1+ relates,
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75.

76.

7.

78.

79.

An instrument appolnting a proxy shall be deemed to Include the right to demsnc
or Join In demanding & poll and to speak &t the meeting.

A vote cast by proxy shatl not be Invalldated by the previous death or insanlty
of the principal or by the revocation of the appolntment of the proxy or of the
authority under which the appointment was made provided that no Intimetion in
wrlting of such death, insanlty or revocatlon shal! have been received by the
Company at the Transfer Office at least one hour before the commencement of the
meating or sdjourned meeting or (in the case of a poll taken otherwise than at
or or the same day as the meeting or adjournsd meeting) the +ime appolnted for
the taklng of tha poil at which the vote Is casft,

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation or corporation sole which Is a member of the Company may in the
case of a corporation, by resolution of [ts directors or other governing body
avthorlise such person or (If such corporztion Is (or !s a nominee or custodian
trustee for) a person montloned In section (1) of the definltlon of Exempted
Share In Article 44) persons as [+ thlnks fit+ to act as I+s representatlve (or,
as the case may be, representatives) at any meeting of the Company or of any
cless of members of the Company. A person so authorised shall be entitied to
axarcise the sama powers on behalf of the grantor of the suthority {(in respect
of that part of the grantor's holding to which hls authorlsation ralates, In
the cas. of an authorisation of more than one person) as the grantor couid
exerclse if It were an lndividual member of the Company, and the grantor shall
for the purposes of these Articles be deemed to be present In person at any
such meeting 11 a person so suthorised |s present at it, |In relation fo any
such meeting, o person authorised under Sectlon 3 of the Treasury Sollcltor Act
1676 shalil be treated for the purposes of this Article as If hls authorlty had
been granted by the Sollcltor for the Affairs of Her MajJesty's Treasury; and In
these Artictes references to a duly suthorised representative ot a corporation
sole Inciude, In relatlion to the Sollcltor for the affairs of Her Majesty's
Treasury, refarences to a person authorlsed under that Sectlon.

OIRECTCRS

SubjJect as herslnafter provided the Dlrectors shall not be less than four in
number. The Compeny may by Crdinary Reselution from time to time vary the
minlmum number and/or fix and from +ime 1o time vary a maximum number of
Blrectors.

A Director shall not be requlred to hold any shares of the Company by way of
quatiflcation. A Dlrector who Is not a member of the Company shall
nevertheless be entltled +o attend and speak ot Generat Mestings.

The ordinary remuneration of the Dlrectors shall not exceed & maximum

determined from +ime to time by an Ordinary Resolutlon of the Company and shall
(unlass such resolution otherwise provides) be divisible among the Directors
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80,

8l.

B2,

a3.

85 they may agree, o, falling agreement, squally, except thst any Director who
shall notd oftice for part oniy of the perlod In respect of whiech such
remunerstion fs payable shall be entlitled only to renk In such division for a
proporiion of remuneration retated to the parlod during which he has held
offlce.

Any Dlrector who holds eny executive office (Including for this purpose the
oftice of Chalrmen or Deputy Chalrman whether or not such offlce is held in an
executive capacity), or who serves on any commlttee of the Directoers, or who
otherwlse performs services which In the cplnion of the Dlrectors ere outside
the scope of the ordlnary dutles of a Director, may be pald such extra

remuneration by way of salary, commlssion or otherwlse as the Directors may
determine.

The Directors may repay to any Dlrector sll such ressonable expenses as he may
Incur In attending and returning from meetings of the Directors or of any
commlittee of the Directors or General Meetings or otherwise In or about tha
business of the Company.

{A) The Directors shall have power to pay and agree to pay pensions or ather
retirement, suparsnnuation, death or dlsablflty tenefl+s to (or to any
person In respect of) any Director or ex-Director and for the purpose of
providing any such penslons or other beneflts +o contribute to any scheme
or fund or to pay premlums provlded that such powers shall not be
exerclsoble In favour or for the benet!t ar In raspect of any Dlrector or
ex-Director who Is not or has not been an employee of or held any other
office or place of profit under the company or any of I+s subsidisries
wlthout the sanction of an Ordinary Resolution of the Company.

{8) Without prejudice to the provisions of Article 146, the Directors shall
have the power to purchase and maintain insurence for or for The benefi+
of any person who [s or was at any time a Director, Secretary, other
oftficer or employee of the Company, or of any other company which Is [+s
holding company or Tn which +he Company or such holdlng company or any of
the precedaesscrs of the Company or of such holding company has any
Interest, whether direct or indirect, or which is In any way allled to or
assoclated with ‘the Company, or of any subsidlary undertaking of or any
other body, whether or not an Incorporated body, owned by or In which an
interest s owned by the Company or any such other company, or for the
benefit of any other person or persons [f the Dlrectors consfder it
hecessary or deslrable, ageinst any Ilablllty Incurred by such persons
Including {wlthout prejudice to the gensrellty of the feregolng) Insurance
In respect of any act or omlsslen In the actual or purported executlon
and/or dischargs of their duties and/or the exercise or purported exercise
of thelr powers and/or otherwise in relation to the Company or any other
such company, subsldlary undertaking or body or otherwlse as consldered by
ths Directors to be necessary or desirable,

A Director may be party 1o or In any woy Interested in any contract or
arrangemant or trensaction to which the Company Is a party or In which the
Company |8 In any way interested and he may hold and be remunerated In respect
of any offlco or place of profit (other than the offlce of Auditor of the
Company or any subsldlery thereof) under the Company or any other company fn
which the Company Is [n any way Interested and he (or any flrn of which he Is a
member-) may act !n a professional capaclty for the Company or any such other
company and be remunerated therefor and In any such case as aforesald (save as
cthorwise agresd) he may retaln for hls own absolute use and benefit all
profits and advantages accrulng to him thereunder or In c¢onsequence tharsof,
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(A} The Dlrectors may from time to time appolnt one or more of thelr body to be
the holder of any executive offlce (Including, where consldered appiuirlate,
the office of Chalrman or Deputy Chalrman) on such terms and for such perjod
as they may (subject o the provislons of the Statutes) determine and,

_ without prejudice to the terms of any contract entered Into In any particular
case, may at any tIme revoke any such appolntment.

(B} The appelniment of any Director to the offlce of Chalrman or Deputy Chalrmen
or Managing or Jolnt Managing or Deputy or Ass!stant Managing Director shall
automatically determine if he ceases to be a Director but without prejudice
to any claim for damages for breach of any contract of service between hlm
and the Company.

(C} The appointment of any Director to any other executive cffice shall not
automatically determine if he ceases from any cause to be & Dlrector, unless
the contract or resolution under which he holds office shali expressiy state
otherwlsa, In whlch event such determination shal! be without prejudice to
any claim for desmages for breach of any contract of service betwesen him and
the Company.

The Directors may entrust +o and confer upon any Director holdling any executlve
office any of the powers exerclisable by them as Directors wpon such terms and
conditions and with such restrictions as they think fit, and either collsteratiy
with or to the exclusion of their own powers, and may from t+ime to time revoke,
wilthdraw, alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Any provislon of the Statutes which, subject to the provisions of these Articies,
would have the effect of rendering any person Ineligible for appointment as a
Dlrector or llable to vacate offlce as a Director on account of hls having reasched
any speclfled age or of requiring speclal notice or any other special formallty In
connection wlth the appolniment of any Director over a specifled age, shall not
epply to the Company.

The offlce of a Director shall be vacated In any of the following events, namely:-
(a) If he shail become prohlblited by law from acting as a Dirsctor;

(b) If he shall| resign by writing under his hand feft st the Office or If he
shall In writing offer to reslign and the Directors shall resolve to accept
such offer;

(¢} If ho shall have a recelving order made agalinst hlm or shall compound with
his creditors generally;

(d) 1If in England or elsewhere an order shal! be made by any court clalming
Jurisdictlon In that behalf on the ground (however formulated) of mental
disorder for his detentlon or for the appelntment of a guardian or for the
appeintmant of a recelver or other person (by whatever neme called) o
exerclse powsrs with respect *o hls property or affalrs;

- 36 -



P

2

88.

89,

90,

(e) [f he ls removed by notice In writing from the Chalrman pursuant ‘o Article
44;

(f)} [If he shal! be removed from office by notice In writing served upon him
signed by all bls co-Dlrectors;

but so that, in the case of the events mentioned in (@) and (f) above, If he
helds ani appeintment to an executive office which thereby automatically
datermines such removal shall be deemad an act of t+he Company and shall have
effect without prejudice to any clalm for demages for breach of any contract of
service between him and the Company.

At each Annual General Meeting one-third of the Dlrectors for the time belng
(or, If their number is not & muftiple ¢f three, the number nearest to but not
greater than one-thlrd) shall retlre from office by rotatlon. Three Dlrectors,
namely the Chalrman, the chief executive Director (hcwever such appolntment may
be described) and one other Director holding such exezutive office as the
Olrectors may determine (or, In the case of joint helders of any such offlce,
such Jolnt holder thereof as the Diractors may determine) shall not bw subject
to retirement by rotatlon or be taken Into account In determining the number of
Directors to retire.

The Directors to retire by rotation shall Include (so far as necessary to obtain
+he number required} any Director who wlshes to retlre and not to offer himself
for re-elsctlon. Any further Directors so to retire shall be those of +he other
dlrectors subject to retlrement by rotation who have been longest in offlce
since thelr {ast re—electlon or appeinitment and so that as befreen persons who
became or were lust re—wlected Directors on the same day Those to retire shall
(unless they otherwlse agree omong themselves) be determlined by lot. A retiring
Director shall br eligible for re-etection,

The Company at the meeting at which a Director retires under any provision of
these Articles msy be Ordinary Resolution fill the offlce balng vacated by
electing therato the retiring Director or some other perscen ellglible for
appolntment, In defeult the retlring Director shall be deemed to have bsen
re-electod except ln any of the following cases:-

(a) Where at such meeting It Is expressly resolved not to fill such office or a
resolution tor the re-alactlion of such Directer Is put +o the meeting and
lost;

(b) Where such Dlrector has glven notlce In writing to the Company that he 1s
unwllling 1o be re-elected;

(¢) Where the defauit s due to the moving of a resclutlon in contravention of
theo next following Article;

(d) where such Dlrector has attalned any retirling age spplicable to him as
Dlrector,
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The retiremont shall not have effect unti! the conclusion of the mseting except
where a resolutlon is passed to elect some other person In the place of the
retiring Dlrector or & resolution for hls re-election is put to the meeting and
lost and accordingly a retiring Director who Is re-elected or deemed to have
been re-elected wlli contlnue In office without a break.

A resolution for the sppolntment of two or more persons as Directors by a
siigle resolution shall not be moved at any General Meeting unless a resolutlion
that i+ shall be so moved has first been agreed to by the meeting without sny
vote being given against {t; and any resoiution moved In contravention of this
provision shail be wold,

No persen other than & Director retiring at the meeting shall, unless
recommanded by the Dlirectors for electlon, be eliglble for appointment as a
Director at any Gonera! Meeting unless not less than seven nor more than
forty-two days (inclusive of the date on which the notice Is given) before the
dato appolnted for the meeting there shall have been lodged at the Offlce
notlce in writing signed by some member (other than the person to be proposed)
duty qualified to sttend and vote at the meeting for whlch such notice is given
of hls Intentlon to propose such person for electlon and also notlce In writing
signed by the person to be proposed of hls willingness to be silscted.

The Company may in accordance wlth and subject to the provisions of the
Statutes by Ordinary Resolution of which special notlce has been given remove
any Director from offlce {notwithstanding any provislon of these Artlicles or of
any agreement between the Company and such Dlrector, but without prejudice to
any clalm he may have for demages for breach of any such agreement) eand appoint
another person in place of & Dlrector so removed from ¢ffice and any person so
appolnted shail be treated for the purpese of determining the +imo at which he
or any cther Dlrector is to retlre by rotatlon as If he had bacome a Director
on the day on which the Director In whose place he Is appolnted was last
elogted & Dlirector. [n default of such appolntment the vacancy arising upon
the removal of a Director from office may be filled as a casual vacancy,

The Company may by Ordlnary Resolution appoint any person to be a Director
elther to f11) a casual vacancy or as an sdditlonal Dlrector. Wl!thout
prejudlice thereto the Dlrectors shall have power at any time so to do, but so
that +he total number of Directors shall not thereby exceed the maxliaum number
{If any) fixed by or In accordance with these Articles. Any person so
appotnted by the Dlrectors shall hold office only untll the next Arnuzl General
Meoting mend shzll then Le ellgible for re-electlon, but shail not be taken into
sccount in determining the number of Directors who are 1o retire by rotatlon at
such meoting,

ALTERNATE OIRECTORS

(A) Any Director may ot any time by wrifing under his hand and deposited at
the Office, or dellivered at a meeting of the Directors, appolint any person
(Including another Director) to be his aiternste Director and may Tn |ike
manner at any time terminate such appointment. Such appointment, unless
previously approved by the Dlrectors, shall have effect only upon and
subject to belng so approved.
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(BY The appointment of an alternate Director shall determine on the happening

of any event which 1f he were a Director would couse him to vacate such
offlee or if his appoinfor ceases to be a Dlrector,

m

(C} An alternate Director shall (except when absent from the Unl+ed Kingdom)
be entltied to receive notlces of moetings of the Directors and shalt be
entltled to aitend and vofe as a Director at any such meeting at which the
Director appolnting him is not personally present and generally at such
meeting to perform all functlons of his appolntor as a Director and for
the purposes of the proceedings at such meeting the provisions of these
Articles shali apply as [f he (Instead of hls appolntor) were a Director
provided that an alternate Dlrector appolnted by the Chalirman shall not

i be entitled to exerclse any power which the Chalrman Is entitled to

: exercise under Article 44(D} (11}, If he shall be himseif a Director or

¥ shall attend any such meeting as an alternate for more than one Director,

! his voting rights shall bo cumuiative. |f his appointor Is for the time

. belng absent from the United Kingdom or temporarily unable to act through

11l health or disabllity hls slgnature to any resalutlon In writing of the

Directors shall be as effective as the slgnature of his appointor, To

such extent as the Directers may from tlme to time determine in relatlon

to any commlittees of the Dlrectors the foregoling provislons of thls
paragraph shall elso apply mutatis mutandls to any meeting of any such
commlttes of which his esppolintor is a member., An alternate Director shall
€g not (save as aforesald) have power to act as a Dirocctor nor shall he be
deemoad to be a Director for the purposes of these Articles.

(D} An zlternate Dlrector shall be entitled to contract and be Interested In
and beneflt from contracts or arrangements or transactions and to be
repaid expensaes and to be Indemnifled to the same extent mutatis mutandls
os |f he were & Director but he shall not be entitled to roceive from the
Company In respect of his appointment as alternate Director any
remunaratlon except only such part (If any) of the remuneration otherwise
peyable to his appointer es such sppolintor may by notlce in writing to the
Company from time to time direct,

e MEETINGS AND PROCEEDINGS OF DIRECTORS

& 96, SubJect to the provisions of these Artlcles the Directors mey meet together for
N the despatch of busliness, adjourn and otherwise regulate thelr meetings as they
think f1+, At any time any Directer may, and the Secretary on the requisition
of a Dlrector shall with proper expedition, summon a meeting of the Dlrectors.
Notlce of & Boord Meeting shall be deemed to be duly glven to 2 Director if It
is glven to him personally or by word of mouth or sent In writling to him at
his last known address or any other address glven by him +o the Company for
thls purpose, |t shall not be necesssry to glve notlce of & meeting of
Directors to any Director for the tlme being absent from the Unlted Klngdom,
Any Director may walve notice of any meeting and any such walver may be
retroactive,

=

97, The quorum necessary for the transaction of business of the Directors may be
fixed from tima to time by the Directors and unless so fixed at any other
number shal] be two. A meeting of the Directors at which s quorum Is present
shal ) be competsnt to axerclse all powers and dlscretlons for the time belng
exercisable by the Dlrectors,
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g98. Questions arlsing at any meeting of the Directors shall be determined by a
majority of votes, In case of on aquailty of votes the chairmen of the mesting
shall hove & second or castlng vote.

99, (A

(B8)

Save as hereln provided, a Director shajl not vote In respect of any
contract or arrangement or any other prapusal whatscever In which he has
any material Intoerest otherwlse than by virtue of hls Interests in shares
or debentures or other securlties of o otherwise in or through the
Company. A director shall not be counted In the querum at a meeting in
reiation to any resolution on which hae is debarred from votlng.

Subject to the provisions of the Statutes, a Director shall (In the
absence of some other material Interest than is Indicated below) be
entltled to vote (and be counted In the quorum) In respact of any
resolution concerning any of the following matters, namely:—

(1) +the giving of any securlty or indemnlty to him In respect of money
lent or obligations Incurred by him &t the request of or for the
benefit of the Company or any of its subsidiaries;

(11 +the giving of any securlty or Indemnity to & third party in respect
of & debt or obligation of the Company or any of Its subsidiarles
for which he himself has assumed responsibility In whole or In part
under a guarantes or Indemnlty or by the glving of securlty;

(i11) any proposal concerning an offer of shares or debentures or other
securitles of or by the Company or any of Its subsidliaries for
subscriptlon or purchese In which offer he [s or is to be
interested as a particlipant In the underwriting or sub-underwriting
thereot;

{Iv) any proposal concerning any other company In which he Is
interested, directly or Indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he (together with
persons connected with him within the meaning of Sectlon 346 of the
Aket) Is not the holder of or benoticially Interested In one per
cant. or more of the lssued shares of any class of such company (or
of any third company through which his interest is derived) or of
+he voting rights avallable to members of the relevant company (any
such interest being deemed for the purpose of thls Article to be 2
materlal Interest In all circumstances);

{v} any proposa! concerning the adoption, modification or operation of
a superannuation fund or rotirement beneflts scheme or Employees!'
Share Scheme under which he may beneflt and whlch has been approved
by or is subject to and conditional upon approval by the Board of
Inland Rovenue for taxatlon purposes provided that he shall not
vote In respect of hls own participation thereunder;
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(C)

(D}

(E)

(fv) any proposal concernlng any fnsurance which the Coinpeny is
empowered to purchsse and/or malntaln for or for the beneflt of any
Directors of the Company provided that for the purpcse of thls
sub-paragraph Insurance shail mesn only Insvrance agolnst (labiiity
incurred by & Dlrector In respect of any act or omlssion by him
referred to In Article B8Z(B) or any other Insurance which the
Company [s empowered to purchase and/or maintain for or for the
teneflt of any groups of persons conslsting of or Including
Directors of the Company.

¥Where proposals are under consideration concerning the appointment
{including fixing or varylng the terms of appointment) of two or more
Directors 1o offlces ¢~ empioyments with the Compeny ¢ eny company In
which the Company is interested, such proposais may be dlvided and
considered Tn relation to each Director separately and in such case each
of the Directors concerned (1f not debarred from voting under paragraph
(B3 (1v) of this Article) shall be entitied to vote (and te counted in the
querum) In respact of each resolutlon except that concerning hils own
appainiment.

If any question shall arise at any tlme as to the materiallity of &
Directer's Interest or as to the entitlement of any Director to vole and
such questlon ls not resolved by his voluntarily agreelng to abstain from
vating, such question shsll be referred to the chairmen of +he meeting and
his ruling In relaticn to any other Director shal) be final and conciuslve
except In a case whaere ‘the nature or extent of the Interests of such
Director has pot been falrly disclosed.

The Company may by Ordinary Resclutlion suspend or relax the provislons of
this Article to any extent or ratlfy any transactlon not duly awthorised
by raason of a contravention of this Article,

The continuing Directors may act notwlthstanding any vacancles, but If and so
fong as the number of Dlrsctors Is reduced below the minlmum number flxed by or
in accordance with these Artlcles, the contlnuing Dlrectors or Plrector may act
for the purpose of filling such vacancles or of summonling General Mestings, but
not for any other purpose, [f there be no Directers or Director able or
willlng to act, then any two members may summon a General Meetling for the
purpose of appolnting Dlrectors.

(A)

(B}

The Dlrecters may elect from thelr number a Chalrman and a Deputy Chalrman
(or two or more Deputy Chairmen) ond determine the perlod for which each
Is to hold offlce. |f no Chalrman or Deputy Chalrman shall have been
appelnted or [f ot any meetlng of the Directors no Chalrman or Deputy
Chalrman shall be present within five minutes atter the tlme appointed for
holding the meeting, the Directors present may choose one of thalr number
to be chairman of the meeting.

1f at any time there Is more than one Deputy Chalrman the right In the
absance ¢¥ the Chairman to preslide at a mesting of the Directors or of the
Company shall be determlned as between the Deputy Chalrmen present (If
mora than one) by senlority in length of appointment o otherwlse as
resolved by the Dlrectors.
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103.

105.

105,

106,

A rasclution In writing signed by all the Dlrectors for the time velay In the
United Kingdom shall be as effectlve as o resclution duly psssed at a meeting
of the Directors and mey conslst of several documents Tn the Ilhe form each
slgned by one or more Directors.

The Directors may dalegate any of thelr powers or discretions to committees
consisting of one or more members of their body and (If thought fit) ore or
more other persons co-opted as herelnafter provided. Any commlttee so formed
shail In the exercise of the powers so delegated conform to any regulstlons
which may from time to time be Imposed by the Dlrectors. Any such regulatlons
may provide for or authorise the co-option to the committes of persons other
than Directors and for such co-opted rembers to have voting rights as members
of the comm!ittes but so that {a) *he number of co-opted members shall be less
than one~haif of the total number of members of the commlttee and (b) no
resolution of the committes shail be effective uniess a majority of the members
of the commlttee present at the meeting are Directors.

The meetings and procesdings of any such committee conslsting of two or more
members shall be goverasd mutatis mutandls by the provislons of these Articles
rogulating the meetings and proceedings of the Dlrectors, so far es the same
ars not superseded by any regulations made by the Dlrectors under the last
preceding Article.

All acts done by any meeting of Dlrectors, or of any such committes, or by any
person acting as a Director or as & member of any such committee, shall es
regards all persons dealing in good falth with the Company, notwlthstanding
that there was somo defect In the sppolntment of any of the persons acting as
afaresaid, or that any such persons were disqual{fled or had vacated offlce, or
wara not entitled fo vote, be as vaild as if every such person had besen duly
appolnted and was quallfled and had continued to be & Dlrector or member of the
conm!ttee and had been entitled to vote,

BORROW NG POWERS

{A) SubjJect as herelnafter provided and o the provislons of the Stafutes the
Directors may exerclse all the powers of the Company to borrow money, and
to mor rgage or cherge 1ts undertaskings, property and uncalled capital, and
to .ssue debentures and other securitles, whether outright or as
ce,ilateral securlty for any debt, liabiiity or obligation of the Company
or of any third party.

(B) The Directors shall restrict the borrowlings of the Company and exerclse
ell voting and other rights of control exerclssble by the Company In
ralatlon to t+s subsidlary companies (If any) so0 as to secure (so far as
regards subsldlarles, as by such exerclse they can secure) that the
aggregate amount for the time belng remalning outstanding of all mon les
borrowed by the Group (which expresslon 1n this Article means and Includes
the Company and Its subsldlarles for the tIme belng) and for the time
belng owlng to persons outside the Group shall not at any time without the
provious sspctlon of an Ordinery Resolutlon of tha Company excead the
aggregate of the principal amount of tha 9 3/4 per cent. Convertible
Copltal Bonds 2005 Issued by British Alrways Capltal Limited and
outstanding from time to +ime and an amount equal 1o two and one half
+1mes the AdJusted Copltal and Reserves.
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{C} Fer the purpose of the foregoing timlt the following provislons shall
epply:~

(1) there shal! be deemed, subject as herelnnfter provided, +o have
been borrowed and to be outstanding as monlfes borrowed of the
relevant member of the Group (to the extent that the same would not
otherwise fall Yo be taken into sceount):-

(a) the priscipal amount of all debentures of any member of the
p Group which are not for the time being beneficlially owned
within the Group;

{(b) the outstandling amount of acceptances (not belng acceptances
of trade bills in respect of the purchase or sale of goods In
the ordinary course of trading) by any member of the Group or
by any bank or accepting house under any acceptance credit

p opened on behalf of and in tavour of any member of the Group;

{c} the nominal emount of any Issued and pald up share caplta!
(other than equity share cepitel) of sny subsidiary of the
Compony not for +he time bslng beneficlially owned by other
members of the Group;

(d} +the nominal amount of any other Issued and pald up share
ﬁ capltal and the princlpal amount of any other debentures or
other monles borrowed {not bolng shares or debentures which
are or monles borrowed The indebtedness in respect of which is
A for the time baing boneflclally owned within the Group) the
redemption or repayment whereof 1s guaranieed or wholly or
partly secured by any member of the Group;

(o) any fixed or minimum premium payable on final redemption or
repayment o any debentures, share caplta! or othar manles
berrowed falling to be taken Into account;

(f) ony fixed amount In respect of any Finance Lease (as
herelnafter defined} payable by the Company or any of its
subsidlaries which would be shown ot the meterial time as an
oblIgation In a balance sheet prepared In accordance with the

| . accounting principtes used in the preparation of the latest

B avallable audited conselldated balance sheet of the Company;

b for this purpose "Flinance Lease" means a coniract botween a

lessor end the fompany or one of Its subsidlaries as lessee or
sub-iesses where substantlally all the risks and rewards of

a the ownershlp of the asset leesed or sub-leased are to be

borne by the lessee or sub-lesses;

(1Y monles borrowed by any member of thy Group for the purpose of
repayling or redesming (with or wlthout premlum} In whole or In part
any other monlos borrowed falling to be taken [nto account and
intended to be applled for such purpose within six months after the
borrowing thereof shall not durlng such perlod, except to the
oxtent so applled, themseives be taken into account;




CHEEY

)

{v)

(v)

vh)

(vit)

any amounts borrowed by any merber of the Group from benkers or
others for the purpose of financling any contract up to an amsunt
not exceeding thet part of the price recelvable under such contract
which |s guaranteed or Insured by the Export Credlts Guarantee
Depariment or other |lke Instltutlon carrylng on & simllar business
shall be desmed not +o be monles borrowed;

monles borrowed by a partly-owned subsidiary and not owing 1o
another member of the Group shall be taken Into account subject to
the excluslon of a proportlon thereof equal to the minority
proportion and monies borrowed and owing to a partiv-cwned
subsldiary by ancther member of the Group shall be taken Into
account to the extent of a proportion thereof equal to the minority
proportion; for the purposes uforesald "minority proporiieont shall
mean the proportlon of the issued equlty share cepltal of such
partiy-owned subsidlary which is not atiributable to the Company;

an amount equail to the monies borrowsd by any body corporate at the
time 1+ becomes s subsldiary of the Company and an amount equal fo
monles borrowed remalning secured at the time of acquisition on any
asset scqulred by the Company or any of Its subsidlarles shall be
deemad not to be borrowad monles for a period of six months
thereaftor;

an amount equal +o the monles borrowed by any body corporate at
the time I+ becomes a subsidliary of the Company and an amount equal
to monles borrowed remelning secured et the time of acquisition on
eny asseot acquired by the Company or any of its subsidiaries shal!
be deetad not to be borrowed monles for a perlod of six months
thereatter;

monles borrowed by a subsidlary of the Company the whole or
substontlally the whole of whose business comprises the business of
banking and which are spplled by such subsidlary for the purposes
of such business shall be deemed not to be menles borrowed except
to the extent thet any such mcnles have been borrowed from any such
subslclary by, or the repayment theryaf ls gusranteed by, the
Company or another of its subsidlarles;

there shall be credlted agalnst the amount of any monles borreowed
any amcunts beneflcially owned by the Company or any of Its
subsldlartes which are deposited wlth any bank or other person
{whether cn current account or otherwlse} not balng the Company or
one of [ts subsldiaries and which sre repeyable to the Company or
any of Its subsldiarles on demend or within three months of any
demand, subject, in the case of money deposited by a partly owned
subslidlary, to the exclusion of a proportion thereof equal fo the
minorlty proportion (as deflned In poaregraph (Iv) above);
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fvill) when the nggregate amount of menles borrowsd at any meterisl time
is belng suscertsined;-

(a)

(b)

any

such monlas borrowed by the Company o any ot Its

subsialarles dencminated or repaysble In a currency other than
sfer:ing shall Ye transleted for the purposes of calculating
the uterling equivalent:-

(n

(2)

For

(!

.

{2}

with the exception of Excepted Forelgn Jurrency Gorrowlngs
(as herelnafter defired), ut the rate of exchangs
prevalling at the matsi-lal +ime in London provided that
at! of such monles borrowes shall be translatad (if
thereby such sterling aggregate amount would be less) at
the optlon of the Company elther at the rate of exchange
prevalling in Lonton at the date of the |atest avallabile
audlted consolidated balance sneet of the Company o at
the rate of exchange prevalling In Lonuon on the dey six
months before the metorlal time; for the purpeses of this
sub-zlsuse the rate of exchange shall be tsken as the
mlddle market rate as at the close of busiress 'n London
on ‘the raievant day (or, 1f such dey Is not o businoss
day) &5 supplled by such person or czlculated sn such
basis as the Auditors mey determine or approve;

In the case of any Excepted Forelgn Currency Borrowings aft
the rate of exchinge which would be applicable to such
monles borrowed on thelr repayment to the extent that such
rate of axchange s fixed under any Exchange Cover Scheme
(as herelnafter deflned) In connectlion with such monles
borrowed provided that where It 1s not possible to
determine the rate of exchange applicable at the time of
repayment of any such monles borrowed they stall be
trenslated Into sterlling under the terms of the applicable
Exchanga Cover Scheme on such basls as may be agreed with,
or determlined by the Auditors, or, 1f this Is agreed by
the Auditors not te be practiceble, In accordance with the
provisions of (1) above;

the purposes of this paragraph (vifl):-

ngxcepted Forslgn Currency Borrowlngs" means monies
borrowed denomlnated or repayable In & currency other than
sterling which have the benatlt of an Exchange Cover
Scheme and "Exchange Cover Scheme" means H.M. Treasury
exchange cover scheme or any other exchange cover scheme
or arrangement, or eny forword currency contract, currency
optlon, back te back loan or swap taken out or entered
into to reduce the risks sssociarad with fluctuations In
oxchongo rates;

whare under the terms thereof the amount of money which
would be required to discharge the princlipal amount of
monles borroved in full If 11 fell to be repald (whether
at the option of the company borrowlng the same or by
reg..a or dsfault) at such materlal time Ts less than the
amount which weuld ntherwise be taken [nto account in
rospect of such monfes borrowed for tha purposes of thls
Nrticle, *he amount of such monies borreowed to be token
Tnte account shail be such lesser anount; and
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tix)

for the avoldarce of doubt no smount shell be teken Into sccount
more than once In ony calculetlon of monles borrowed and the
followlng shall not be included as monies borrowsd:—

(a) pre-paymonts made to the Company or lts subsidlarles;

tb} poymonts made to the Company or its subsidiaries by way of
depos|t or securlty In respect of gocds or services;

(¢} commitments of the Company or I+s subsidiarles under
hire-purchase agreements, operating and other leases except
any lease which constltutes & Finance Loase;

(U} In tnis Article the expression "Adiusted Capltal and Reserves™ means st
ey raterial time @ sun oqual fo the aggregate of :-

(a)

(b}

the smount pald up on the lssued share capital of the Company; and

the amount standing to the credit of the capltal and revenue
reseryes of the Company sand [+s subsldlarles (including any share
premium account or coepital redemption reserve) after esdding thereto
ot deducting therafirom any balance to the credit or deblt of profit
and loss account

all based on a conscllidstion of the then latest avallabie audlted balance
sheets of the Company and Its subsidiarles but after:-

n

()

(11

deducting sums equivalent to the book vatues of goodwll] and any

other Intanglhle assets shown In such consolldstion (edjusted as
oforessald);

making such adjusiments as may be appropriate In respect of any
varlation In the amount of such pald up share capltal or any such
reserves subsequent to the relevant balance sheet date and so that
for thls purpose If any Issue or proposed Issue of shares by the
Company for cash has been undsrwritten then such shares shall be
deemod to have been Issued ond the amount {lncluding any premium}
of the subsc ptlon monles payable In respect thereof (not being
monles payable later then twelve months after the date of
allotment) ahal! to the extent so underwrittsn be deemed to have
been paid up on the date when the [ssue of such shares was
underwritten (or, if such underwriting was conditional, on the date
when [t beceme unconditional);

makling such ad)usiments as may be appropriate in respect of any
distributions declared, recommondsed or made by ths Company or Its
subsidiaries (ctherwise Than attributeble directiy or Indirectly Yo
the Company) out of proflts esrned up to and Including the date of
the iatest ovallsble sudited balance shest of the Company or
subsidlory (as the case may bo) to the extant that such
distribution Is not provided for In such balance sheet;
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{lv} making such adjustments as may be spproprlate In respect of any
verleticn In the interests of the Company In Its subsidiarles since
the date of *he latest avallable audited befonce sheat of the
Company;

{v) [If the .alculetion is required for the purposes of or In connectlon
with a transaction under or In connectlon with which any company Is
to becoms or ceass to be a subsldiary, making all such adjustments
as would be appropriate 1f such transaction had been carrled into
affect; and

(vl) excluding minority Interests In subsidlarles.

i) (1) “The detormination of the Auditors as fo the amount of the Adjusted
Capital and Ressrves at any tlme shall be conclusive and binding on
all concerned., Meverthelest for the purposes of this Article the
Directors mey act in reljance on a bona fide estimete of the amount
of the Adjusted Capital and Reserves at any time and If In
consequence the |imit hereinbefore contained {s inadvertent|y
exceedod an amount of borrowed monles equal to the excess may be
dlsregardsd untl| the expiretlon of slx months after the date on
which by reason of a determlnation of the Auditfors or otherwise the
Directors bscare aware that such a situatlon has or may have arisen.

{1t) If as a resuit of any change In legislation relating to or
affecting taxwst.on matters any fixed amount payable by the Company
or any of Its subsldiaries In respect of any Finance Lesse (as
herelnbufore daf’ned) shall [ncrease and |f in consequence the
Liml+ herslntafore contalned 1s exceedod an amount of borrowed
mnlos aquael to the excass may be dlsregarded untit the expirztion
1f ¢Ix months after the dato on which the Directors heceme aware
that such a slttuation has arlsen.

{F) No person deallng w'+h the Company or any of |+s subsidiarles shall be
concerned to seo or anqulre whether t+he said |Imit 1s observed and no debt
Incurred or securlty glven in excess of such IImlt shail be ipvalld or
Ineffectun! unless the lender o +the recelplent of the securlty had, at
+he time when the debt was Incurred or securlty glven, express notlce that
the sald Jimlt had besn or would thereby be exceeded,

GENERAL POWERS OF DIRECTORS

The buslness and affalrs of the Company shall be managed by the Dlrectors, who
may exerclise all such powers of the Compony as are not by the Statutes or by
these Articles required to be exercised by the Company In General Meeting
subject novertheless to any regulstions of thase Articles, to the provisions of
the Statutes and to such regulations, buing not Inconsistent with the aforesald
regulations or provislons, as may be prescrlbtad by Special Reselution of the
Company, tut no regulation so made by the Company shall invelidste 2ny prior
act ot the Dlrectors which would have bean valld I such regulatlen had not
been made, The goneral powers given by this Article shall not be limited or
restricted by any speclal authority or power given to the Directors by eny
other Artlcle.

- 47 -



108,

109,

110,

til.

1a.

113,

The Directors may estsbllish sny local boards or agenctes for managing any of
the affalrs of the Compeny, elther In the Unjted Kingdom or elsewhere, and mey
appolnt any persons to He members of such local boards, or sny managers or
agents, and may fix thelr remunsration, and moy delegete to 2ny local board,
mansger or agent any of the powsrs, authorlties and discretions vested 1n the
Directors, with pover to sub-delegate, and may authorise the members of any
tocal boards, or any of them, io fill any vacancies therelin, and +o act
notWlthstanding vacancles, snd any such eppointment or delegation may be made
upen such terms and subject to such conditlons as the Directors may +hink f14,
and the Directors may remove any person so appelinted, and mey annul or vary any
such delegation, but no person desling in good faith and without notice of any
such annutment or varlation shall be affected thereby.

The Directors may from time to time and at any time by powsr of attorney or
otherwise appoint any company, flrm or person or any fluctuating body of
persons, whevher nominsted directly or Indirectly by the Dlrectors, to be the
attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretlons (not exceeding those vested In or exercisabie by
the Blrectors under these Artlcles} and for such period and subject to such
conditlons as they may think fit, and any such power of attorney may contain
such provislions for the protectlios and convenience of persons dealing with any
such attorney as the Dlrectors may think flt, and may also authorise mny such
attorney fo sub-delegate all or uny of the powers, authorities and discretions
vested In him.

The Directors may from +ime to time elect a President of the Company and may
determine the perled for which he shal! hold offlce. Such President may be
elther honporery or paid such remuneration as the Dlrectors in their discretlon
shall think fIt, and need not be & Dlrecter but shall, If not a Director, be
entitled to recelve notlce of ond attend and speak, but not to vote, at all
meetings of the Boesrd of Directors.

Subject to and to the extent permltted by +he Statutes, the Company, or the
Directors on behalf of the Company, may couse to be kept In any terrltory s
branch regtster of members resident In such territory, and the Directors may
make and vary such roguletlons as they may think fit respecting the keeping of
any such reglster.

All cheques, promissory notes, drafts, bills of exchange, and other negotlable
or transferable instruments, and &l recelpts for monles pald to the Company,
shali be slgned, drawn, accepted, sndorsed, or otherwlise executed, as the case
may be, n such manner as the Directors shall from time to time by resolutlon
detarmine.

The Dlrectors may from ¥ime to tlme sppelint to the office of special director
ony employes of the Company. The speclsl directors shall have such duties and
powers as the Directors mey from time to time determine. The speclal dlrectors
shell attond meetings of the Dlrectors when the Dlirectors resclve that thelr
presence Is required and the Dlrectors may consult with them on all matters of
importance in the general administration of the business of the Company, but
they shal! not vote on any resolutlon submltted to a meeting of the Directors,
Any persons appolnted as speclal directors shafl net be Dlrectors within the
moaning of the expression "the Dlrectors® In these Articles or as persons
occupyfng the positlon of Directors for the purpose of the Statutes and shall
remaln at all +lmes and in all respects under the control of the Dlrectors and
they {or any of them} may at any tIime be removed or suspended from offlce by
the Directors.
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12k,

122.

{23,

124,

RESERYES

The Dlractors may from time to time set aside cut of the profits of the Compary
and carry o reserve such sums as +hey think proper which, at ths dlscraticn of
ihe Directors, shail be applicoble for any purpose to which the proflts of the
Ccmpany may properly be applled and pending such spplication may elther be
employed In the business of the Company or be Invested. The Directors way
divide the reserve Inte such special funds 2s they think f1t and may

« -:solldate Into cne fund any special funds or any parts of any specisl funds
irto which the reserve may have been divided. The Dlrectors may also wlthout
placing the same +go reserve carry forwerd sny profits. in cerrying sums To
reserve and in applylng the seme +he Dlrectors shall comply with the provisions
of +he Statutes.

DIVIDENDS

The Company may by grdinary Resolution declare dividends but no syeh dividend
ehail exceed the amount recommended by the Directors.

It snd so far as In the opinion of the pirectors the profits of the Company
Justity such poyments, the Directors may deciare and pay the fixed dlvidends on
any class of sheres carrylng & fixed dividend expressed o be payable on flxed
dates on the half-yeariy of other dates prescribed for the peyment thereof and
may aiso from time TO time declare and pay Interim dlvidends on shares of any
class of such amounts and on such detes and in respect of such perlods as they
think fit,

Unlass and to the extent thet the rights attached to any shares or the terms of
issue thereof otherwise provide, all dlividends shall (as regerds &ny shares not
fully pold throughout the period in respect of which the dividend Is pald) be
appertioned and pald pro reta sccording 1o the amounts paid on the shares
during any portion oF portions of +he perfod in respect of which the dividend
is paid, For the purposes of this Article no amount pald on & share In advance
of calls shall ba traated as psld on the shere.

No ¢ividend shali be paid otherwise +han cut of proflts avallable for
dlstribution under the provisions ot the Statutes.

subject to the provisions of the Statutes, where any asset, business or
property Is bought by the Company as from a post dete the profits ond losses
+heresof as from such date may at the discretion of the Dlrectors In whele or In
part be carried to revenue sccount and freated for all purpeoses as proflts or
tosses of the Company. Subjact as aforeseld, 1f any shares or securities are
purchased cum dividend or Interest, such dividend or interest may at the
dlscretion of the Directors be treated os rovenue, and 1+ shall not be

obl Igatory to capltallse the same or any part thersot.

subject as herein provided no dividend or other montes payable on or in respect
of a share shall besr Interest as against the Company.

(A) The Directors moy retain any dividend or other monles payabte on of in
respect of a share on which the Company has 3 tlen and may opply the seme
in or towsrds setisfaction of the debts, 1labllltles or engagements In
raspect of which the |len exists.
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(B} 7"he Dlrectors may retaln the djvidends payable upcn shares in respect of
which any person Is under the provisions as to the transmlssion of shares
herelnbefore contained entitled to become a member, or which any person Is
undar those provislons entitled to transfer, untll such person shali
become a member In respect of such shares or shall transfer the same.

The waiver In whole or In part of any dividend on any share by any document
(whether or not under seal) shall be effective only If such document Is signed
by the sharehclder (or the person entitled to the share In consequence of the
death or bankruptcy of the holder) and de!lvered to the Company and |f or to
+he extent that the same Is accepted as such or acted upon by the Company.

All dividends, Interest or other sums psyable unclaimed after having been
declared may be invested or otherwlse made use of by the Directors for the
benefit of the Company untll claimed, The payment by the Directors of any
unclaimed dividend or cthar monles payabie on or in respect of a2 share Into 2
separate account shall not constitute the Company 2 trustee in respect thereof
and any dlvidend unclaimed after a pericd of twelve years from the dete of
declaration of such dividend shal! be forfelted and shall revert to the Company.

The Company may upon the recommendation of the Dlrectors by ordinary Resolutien
direct payment of a dividend In whole or In part by the dlstribution of
spaciflc assets (and In perticular of paid up shares or debentures of any other
company) and the Dlrectors shall give effect to such resolution. Where any
diffleulty arises In regard to such dlstribution, the Directors may settle the
same as ‘they think expedient and in particular mey Issue fractlonal
certlficates, may fix the vaiue for distribution of such specific assets or 2ny
part thereof, may determine that cash payments shall be made to &ny members
upon the foocting of the value so fixed In order to adjust the rlights of atl
partles and moy vest any such specific assets In trustees as may seem expedient
to the Dlrectors.

Any dividend or other monles payable In cash on or In respect of o share may be
pald by cheque or warrant sent through the post to the registered address of
+he member or person entltted thereto (or, if two or more persons are
reglstered as Joint holders of the share or are entitled thereto In consequence
of thu desth or bankruptey of the holder, to eny one of such persons) or to
such person and such address as such member or person or persons may by writing
direct, Every such chequa or worrant shall be made payable to the order of the
person to whom it |s sent or to such person as the holder or Jolint holders or
person or persons entltled to the share In consequence of the death or
bankruptcy of the holder may direct and payment of the cheque or warrant by the
banker upon whom 1% 1s drawn shall be a good dlscharge to the Company. Every
such cheque or warrant shall be sent at the risk of the person entlitled to the
money represented thereby,

[f two or more persons are reglstered ss Jolnt holders of any share, or are
entitled Jointly to a share in consequence of the death or bankruptcy of the
holder, any one of them may glve effectual recelpts for any dlvidend or other
monles payable or property dlstributable on or In respect of tha shsre,
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131,

i32.

133,

154,

Any resolution declaring a dividend on sheres of any class, whether p resolution
ot the Company in Genera! Meetlng or a resolution of the Directors, may specify
that the seme sha)) be payable to the persens reglstered as the holders of such
sheres at the close of business on a particular dazte, notwlthstanding that |t
may be a date prior to that on which the resolution Is passed, and thersupon the
dlvidend shall be paysble to them in sccordance with thelr respective holdings
so reglstered, but without prejudlee to the rights In respect of suck dlvidend
of transferors and iransferees of sny such shares Inter se.

CAPITALISATION OF PROFITS AND RESERYES

The Directors may, with the sanctlon of an Ordinary Resolution of the Company,
capitalise any sum standing to the credit of any of the Company's reserve
sccounts (Inciuding any share premium account, cepltal redemptlon reserve cor
other undlstributabie reserve) or any sum stending to the credit of profit and
loss account by appropriating such sum to the holders of Ordinary Shares on the
Reglster at the close of business on the dete of the Resolution (or such other
date as may be specifled therelin or determined as therein provided) In
proportlion to their then holdings of Ordinary Shares and appfyling such sum on
thelr behalf In paying up In full unissued Ordinary Sharaes (or, subject to any
speclal rights previcusly conferred on any shares or class of shares for the
Time belng Issued, unlssved shares of apy other class not belng redesmable i
shares) for aliotment and distribution credited as fully-pald up to and amongst

them as bonus shares In the preportlion aforessld, The Directors mey do all acts E

and things considered necessary or expedlent to glve etfect to any such
capltalisation, with full power to the Directers to make such provislons as they
think fit+ for any factlional entitlements which would arise on the basis
aforesaid (Inctuding provislons whereby fractional entlitlements are disregarded
or the benefit thereof accrues to the Company rather than to the members
concerned). The Directors may authorlise any perscn to enter on behalf of all
the members Interested Into an agresment with the Company providing for any such
capitallsation and matters Incidental thereto and any agreement made under such
suthority shell be effective and binding cn all concerned,

ACCOUNTS

Accountling records sufflclent o show and explaln the Company's transactions and
otherwise complying with the Statutes shall be kept at the 0ffice, or at such
other place es the Directors think fl+, and shail always be open to inspection
by the offlcers of the Company. Subject as &foresald no member of the Company
or other persocn shall have any right to inspect any account or beok or document 2
of the Compony except as conferred by statute or ordered by & court of competent
Jurisdliction or sutherised by the Dlrectors.

A copy of overy balance sheet and proflt and loss account which 1s to be lald
before a Genara! Meetlng of the Company (including every document required by :
iaw ‘to be comprised thereln or attached or mnnexed thereto) shall not fess than
twonty-cne days before the date of the meeting be sent to every member of the

Company, and to every hoider of debentures of the Company who 1s entltled under
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137,

138.

the terms of the contract cresting or evidencing the debentures to recelve a
copy, and to every other person whe Is entltled to recelve notlces of meetinns
from *he Company under the provisions of the Statutes or of these Articles.
Provided that this Article shall not require a copy of these documents to be
sent to any member {o whom o summery flnanclal statemont 1s sent In accordance
with the Statutes and provided further that this Artlcle shall not reguire 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 or holder of
debentures o whom a copy of these documents hes not been spent shall be
untltied to recelve a copy free of charge on application st the Office. |f 31l
or any ot the shares or debentures of the Company shall for the time being be
listed or dealt In on The Stock Exchange, there shall be forwarded to the
appropriate offleer of The Stock Exchange such number of coples of such
documents as may for the time being be required under its reguiations or
practice.,

AUD!TORS

Subject to the provislons of the Statutes, sll acts done by any person acting
us an Audltor shall, as regards sl persons deallng In good falth with the
Company, be valid, notwithstanding that there was some defect in his
appolntment or that he was at the time of hls appointmont not qualifled for
appolntment or subsazuently bacame disqualifled.

An Auditor shall be entitled to sttend any General Meeting and to receive all
notices of and other communiceilons relzting to any General Meeting which any
member 1s antitled fo recelve and to be heard at any General Meating on any
part of the business of the msetling which concerns him as Auditor.

NOTICES

Any notice or document (including o share certificate) mey be served on or

del lvered To any member by the Company alther personally or by sending 1t
through the post In & prepald cover addressed to such member at his registered
address, or (If he hkos no reglstered address withln the United Kingdom) to the
address, If any, within the Unlted Kingdom supplied by him to the Company as
his address for the servlce of notlces, or by dellvering It +o such address
addressed as aforesald. In the ¢ase of » member reglstered on & branch
reglster any such notice or document may be posted elther in the United Klngdom
or [n the territory in which such branch register Is maintalned. Where a
notice or other document Is served or sent by post, service or delivery shall
be deemsd to be effected at the expiration of twenty-four hours (or, where
second-class mall 1s employad, forty-elght hours) atter the time when the cover
contalning the same is posted and tn proving such service or delivery I+ shail
be sufficlent to prove that such cover was properly addressed, stamped and
postad,

Any notice given to that one of the Joint holders of o share whose name stands
first in the Reglster of Members In respect of the share shal) be sufflcient
notlce to &all the joInt holders In their capacity as such. For such purpose a
Jolnt holder having no raqlut~s~d mddress In the Unlted Kingdom and not having
supplled an address within the Unlted Kingdom for the service of notlces shall
ba disregarded.
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A porson entltled to a share In consequence of the death or berkruptey of o
merber upon supplying to the Company such evidence as the Directers may
ressonably require to show his title to the share, snd upon supplying alsc an
address within the Unlted Kingdom for the service of notlces, shall be enti+lad
1o have served upon or dellvered to him at such address any notice or decumernts
to which The member but for hls daath or bankrupfcy would have heen entitied,
and such sarvice or delivery shall for all purposoes be deemod a sufflclent
service cr delivery of such notlce or document on ali nersuis Intsrested
(whethar Jolatly with or as claiming through Ar wider hie* In the share. Sa
as aforesald any nutlce or document dellvered or sent by post to or lett at tie
address of any member in pursuence of thesa Artlcles shall, notwlthstanding
that such member be then dead or bankrupt or In |lquidatton, and whether or not
‘the Company has notlce of his death or bankruptey or Ilquidation, be desmed to
have been duly served or delivered In respect of any share reglstered In the
nama of such member as scle or flrst-named jolint helder,

A member who (having no reglistered address within the Unlted Kingdom) has pot

supplied to the Company an ad ass within the Unlted Kingdom for the service of
notices shall not be entltled to receive notices from the Company.

[f at any time by reason of the suspension or curtallment of postal services
within the United Kingdom ths Company [s unable effectively to convene a
Genera| Mesting by netlees sunt through the post, a General Meeting may be
convened by a notice advertised (n ot least two leading newspapers wlth
appropriste clircuietion and such notice shal!l ba deemed fo have bson ¢uly
served on all members antltled thereto:-

(2} If both or all advertisements appesr on the same day, at noon on that doy;
or

(b} If both or all ndvertisements do not appesar on the same day, at noon on
the day on which the later or latest advertisement appears.

In any such case the Company shall send confirmatory coples of the notice by
post if st least seven days prior to the meeting the posting of notices to
addresses throughout the Unlted Kingdom agaln becomes practicabie.

tothing In any of the precedlng five Articles shall atfect any regquirement of
the Statutes that any particular offer, notice or other document be served In
any particular manner.

WINDING UP

The Directors shatl have power In the name and on behalf of the Company to
prasent a petitlon to the court for the Company to be wound up.

If the Company shall be wound up (whether the liquidation fs voluntary, under
supervision, or by the court) the Liquidator may, with the authority of an
Extrecrdinary Resolution, divide among +the members In specle or kind the whole
or any part of the assets of the Company and whether or not the assets shal!
consist of property of one klind or shal] conslst of properties of dlfferent
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kinds, and may for such purpose set such velue as he deems falr upon any cne cr
more class or classes of property and may determine how such division shall be
corried out as batween the members or different clesses of members. The
Llquidator may, with the like authority, vest sny pert of +he assets In
irusteas upon such trusts for the benefit of members as the Ligquldator with the
1tze suthority shail think fit, and the |iquidation of the Company may be
closed and the Company dissolved, but so that no contributory shall be
compelled to accept any shares or other property In respect of which there Is »
tlabl1lty.

PRCVISION FOR EMPLOYEES

The Company shal!l excrilse +aa power conferred upon [t by Section 7i9 of the
Act enly with the pricr sanctlon of a Special Resolutlon., If at any time the
capltal of The Company is dlvided into different classes of shares, the
axcici50 of such power as aforesald shall ba deemed to be a variation of the
rlahts attached to each class of shares and shall accordingly require the prlor
corsci t in wrlting of the holders of threa-fourths In nominal value of the
lesusd shares of each ciass or the prior sanctlon ot an Extracrdinary
Resolutlon possed at a sepsrate meeting of the holders ot the sharas of each
class convened and held in accordance with the provisions of Arficle 4.

TNDEMRITY

Subject to the provisions of and so far as may be conslistont with the Statutes,
every person who 1s or wos ot any time a Dlrector, Secrotery, other officer or
employee of the Company, or of any other company which is ifs holding company
or In which the Company or such holding company or any of the predecessors of
+he Company or of such holding company has any fnterest, whether direct or
indirect, or which Is in any way »11ied to or assoclated with the Company, or
of eny subsldlary undertaking of or sny other body, whether or not an
incorporated body, owned by or In which an interest 1s ownad by ‘the Company or
any such othsr company, or any other person or persons If the Dlrectors
consider ¥ necessary or desirable, shall be entlitled, if the Dlrectors so
resolve, to be Indemnifled by the Company out af {ts own funds against all
costs, charges, losses, expenses and jlabilities Incurred by him In or in
connection with the actual or purported exscution and/or dlscharge of his
dutles and/or the exerclise or purporfed exerclse of hls powers and/or otherwise
In relation to or In connection with his dutles, powsrs or offlce In relation
to the Company or sny other such company, subsldlary andertakling or body or
otherwise as consldered by the Directors to be nece~sary or deslrable.
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