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PRELIMINARY
1 In these articles, "Table A" means Table A in the Companies (Tables A to F) Regulations

1985 as amended at the date of adoption of these articles References to regulations are to
regulations in Table A

2 The regulations contained in Table A shall apply to the Company except to the extent that
they are excluded or varied hereby

3 In regulation 1, the words "and in articles adopting in whole or in part these regulations” shall
be inserted after the word "regulations" in the first and last sentences

LIMITATION OF LIABILITY
4 The liability of the members is limited to the amount, if any, unpaid on the shares held by them
ALLOTMENTS OF SHARES

5 The directors are unconditionally authorised during the period of five years from the date of
adoption of these articles to exercise all the powers of the Company to allot relevant securities
(as defined in section 80(2) of the Act) of a maximum amount equal to the nominal amount of
the shares of the Company unallotted at the date of adoption of these articles Sections 89(1)
and 90(1) to (5) (inclusive) of the Act shall not apply to the Company

TRANSFER OF SHARES

6 Whenever and so long as the Company shall be a wholly-owned subsidiary of another
company then if the immediate holding company shall deliver to the Company a notice in
writing signed by a director of the immediate holding company and stating that any share of
the Company is held by the registered holder as the nominee of the immediate holding
company (or, in the case of a share registered in the name of a deceased or bankrupt holder,
was so held at the time of his death or bankruptcy) and naming some other person as having
been authorised by the Immediate holding company to sign transfers in the place of the holder
or the deceased or bankrupt holder, the directors shall be entitled and bound to give effect to
any instrument of transfer of that share signed by the person so named in all respects as if
the instrument were signed by the registered holder of the share or by his personal
representative or trustee in bankruptcy For the purposes of this article, the Company is a
"wholly-owned subsidiary" of another company (the "immediate holding company") if the
Company has no members except the immediate holding company and persons acting on
behalf of the immediate holding company

7 Subject to articles 6 and 8, the directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share, whether or not it is a fully
paid share The first sentence of regulation 24 shall not apply

8 Notwithstanding anything otherwise provided in these articles (whether by way of or in relation
to pre-emption rights, restrictions on, or conditions applicable to, share transfers, or
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otherwise), the directors shall not decline to register any transfer of shares nor suspend
registration thereof (whether or not it is a fully paid share):

(a) to a bank or institution to which such shares have been mortgaged or charged by
way of security (whether as lender, or agent and trustee for a group of banks or-
institutions or otherwise), or to any nominee, successor, permitted assignee or
transferee of such bank or institution (a “Secured Institution”), pursuant to any such
security;

(b) delivered to the Company for registration by a Secured Institution or its nominee in
order to perfect its security over the shares;

(c) executed by a Secured Institution or its nominee pursuant to the power of sale or
other power under any such security; or

(d) executed by a receiver or manager appointed by or on behalf of any Secured
Institution or its nominee, under any such security

Notwithstanding any of the provisions in these Articles whether expressly or impliedly
contradictory to the provisions of this Article 9 (to the effect that any provision contained in
this Article 9 shall override any other provision of these Articles), any lien on shares which the
Company may have shall not apply in respect of any shares which have been charged by way
of security in favour of any bank or institution to which such shares have been charged by
way of security, or to any nominee of such a bank or institution

GENERAL MEETINGS

10

In regulation 37 the words "within the United Kingdom" shall not apply

NOTICE OF GENERAL MEETINGS

11

In regulation 38 the words "or a resolution appointing a person as a director” shall not apply

PROCEEDINGS AT GENERAL MEETINGS

12

13

14

16

No business shall be transacted at any general meeting unless a quorum is present at the
time the meeting proceeds to business Two members (or a sole member) present in person
or by proxy or by corporate representative shall constitute a quorum Regulation 40 shall not

apply
In regulation 42 "five" shall be substituted for "fifteen”

It shall not be necessary to give notice of an adjourned meeting and regulation 45 shall be
varied accordingly

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless before, or on the deciaration of the result of, the show of hands a poll is
demanded by the chairman or by any member present in person or by proxy Regulation 46
shall not apply v :

VOTES OF MEMBERS

16
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Unless otherwise specified in the notice convening any meeting, an instrument appointing a
proxy may be deposited at the registered office of the Company at any time before the time
of the meeting or adjourned meeting or be tabied at the meeting or adjourned meeting and,
in the case of a poll, may be deposited at the registered office of the Company at any time
before the time for taking the poll or be tabled at the taking of the poll Regulation 62 shall be
extended accordingly



NUMBER OF DIRECTORS

17

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shali not be subject to any maximum and need not exceed one If and so
long as there is a sole director he may exercise all the powers vested in the directors by these
articles or Table A Regulation 64 shall not apply and in regulation 90 "any minimum number
of directors fixed in accordance with these articles" shall be substituted for "the number of
directors fixed as the quorum"

ALTERNATE DIRECTORS

18

19

Any director {other than an alternate) may appoint any other director or any director of any
holding company of the Company or any other person approved by resolution of the directors
and willing to act to be an alternate director and may remove from office an alternate so
appointed by him An alternate director may represent more than one director, and shall be
entitled at any meeting of the directors or of any committee of the directors to one vote for
every director whom he represents in addition to his own vote (if any) as a director, but he
shall count as only one for the purpose of determining whether a quorum is present Regulation
65 shall be extended accordingly

An alternate director shall not be entitled to receive, in respect of his appointment as alternate
director, any remuneration from the Company, except such part (if any) of the remuneration
otherwise payable to his appointor as his appointor may by notice in writing to the Company
from time to time direct Regulation 66 shall be varied accordingly

APPOINTMENT, RETIREMENT, DISQUALIFICATION AND REMOVAL OF DIRECTORS

20

21

22

23

24

25
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No director shall be subject to retirement by rotation and regulations 73 to 80 (inclusive) shalil
not apply

The directors may at any time and from time to time appoint any person who is willing to act
to be a director of the Company either to fill a vacancy or as an additional director provided
that the appointment does not cause the number of directors to exceed any limit on the
number of directors imposed under article 17

The Company may by ordinary resolution appoint a person who is willing to act to be a director
either to fill a vacancy or as an additiona! director

Without prejudice to the Company's powers under section 303 of the Act, the office of a
director shall be vacated if the Company by ordinary resolution so resolves and regulation 81
shall be extended accordingly

No person shall be or become incapable of being appointed a director by reason only of his
having attained the age of seventy or any other age nor shall any special notice be required
in connection with the appointment or the approval of the appointment of such person, and
no director shall vacate his office at any time by reason only of the fact that he has attained
the age of seventy or any other age

A member or members holding a majority in nominal amount of the ordinary shares of the
Company for the time being in issue shall have the power from time to time and at any time
to appoint any person as a director either as an additional director or to fill any vacancy and
to remove from office any director howsoever appointed Any such appointment or removal
shall be made in writing signed by the member or members making it (and in the case of such
member being a corporation, signed by any one of its directors or a duly authorised
representative on its behalf) and shall take effect when delivered to the registered office of
the Company or when produced at a meeting of the directors



PROCEEDINGS OF THE DIRECTORS

26

27

28

It shall be necessary to give notice of meetings of the directors to any directors or alternate
directors who are absent from the United Kingdom Regulations 66 and 88 shall be varied
accordingly

Except where there is only one director, the quorum for the transaction of the business of the
directors shall be two The first sentence of regulation 89 shall not apply

The directors attending at any meeting of directors need not be present at one place provided
that they are able to hear and communicate with each other by telephone or other
instantaneous means throughout the proceedings and both the director or directors present
at the place where the meeting is deemed to be held and the director or directors in
communication are willing to treat the director or directors in communication as being present
Unless the directors determine to the contrary, the meeting shall be deemed to be held at the
place where the majority of the directors attending are present or, if there is no majority
present in any one place, the place where the chairman of the meeting is present 29
Regulation 93 shall apply as if the word "signed” included "approved by letter, telex or
facsimile transmission"

DIRECTORS' INTERESTS

29

A director may vote and act concerning any matter in which he has, directly or indirectly, an
interest or duty whether or not the same is material and whether or not it conflicts or may
conflict with the interests of the Company, and he shall be counted in the quorum present at
any meeting of the directors or a committee of directors notwithstanding such interest or duty
Regulations 94 to 98 (inclusive) shall not apply

THE SEAL

30

If the Company has a seal it shall only be used with the authority of the directors or of a
committee of directors so authorised by the directors The directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined it shall
be signed by a director and by the secretary or a second director Regulation 101 shall not
apply The obligation under regulation 6 relating to the sealing of share certificates shall apply
only if the Company has a seal

NOTICES

31

The last sentence of regulation 112 and the words ", if any, within the United Kingdom" in
regulation 116 shall not apply

INDEMNITIES AND INSURANCE

32

33
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Every director or other officer or auditor of the Company shall be indemnified out of the assets
of the Company against all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or crimina!, in which judgment is
given in his favour or in which he is acquitted or in connection with any application under
section 144 or section 727 of the Act in which relief is granted to him by the Court, and no
director or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in relation
thereto provided that this article shall only have effect in so far as its provisions are not avoided
by section 310 of the Act Regulation 118 shall not apply

The directors shall have power to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time directors, officers, employees or auditors of the
Company, or of any other company which is its holding company or in which the Company or
such holding company has any interest whether direct or indirect or which is in any way
associated with the Company, or of any subsidiary undertaking of the Company or of any
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such other company, or who are or were at any time trustees of any pension fund in which
any employees of the Company or of any such other company or subsidiary undertaking are
interested, including (without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission in the actual or
purported execution and/or discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers or offices in
relation to the Company or any such other company, subsidiary undertaking or pension fund



