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Company Number ' 1038677

,

The Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

"Of"’

-

ROCKWARE SHELFCO NO, 2 LID

(as adopted by Special Resolutjon passed on 27th March 1992 )

PRELIMINARY

Thé‘regulations in Table A in the Companies (Table A to F)
Regulations 1285 do not apply to the Company.

INTERPRETATION

1. 1n these regulations -

"the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof and
statutory instrument relevant thereto or derived therefrom

for the time being in force.
t-he articles" means the articles of the company.

nclear days" in relation to the period of notice means
that period excluding the day when the notice is given or
deemed to be given and the day for which it is given or on
which it is to take effect.

"axecuted" includes any mode of execution whether under
seal or under hand.

noffice” means the registered office of the company.

"holder" in relation to shares means the member whose name
is entered in the register of members as the holder of the

shares.

Umepber" means any holder for the time being of shares. -
"the seal" means the common seal of the company.

‘tzecretary” nmeans any person appointed to perform the
duties of the secretary of the company including a joint
assistant or deputy secretary.

"ghares" means {unless the cdéntext does not so admit)
shares in the capital of the company (of whatsocever
class). A

Unless the context otherwise requires, words o%f
expressions contained in these regulations bear the sane




)

meaning as in the Act (as in force when these regulations
become binding on the company).

Words denoting the singular include the plural and vice
versa. Words denoting the masculine include the feminine
and neuter. Words denoting persons include corporations.

A special or extraordinary resolution shall be effective
for any purpose for which an ordinary resoclution is
expressed to be required wunder any provision of the
articles or the Act. ’

SHARE CAPITAL

subject to the provisions of the Act and without prejudice
to any rights attached to any existing shares, any share
may be issued with such rights or restrictions as the
company may by ordinary resolution determine.

subject to the provisions of the Act, shares may be issued
which are to be redeemed or are to be liable to be
redeemed at the option of the company or the holder on
such terms and in such manner as may be provided by the
articles. .

The company may exercise the powers of paying commissions
conferred by the Act. subject to the provisions of the
Act any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares or
partly in one way and partly in the other.

Except as required by law, no pexrson shall be recognised
by the company as holding any share upon any trust and
(except as by the articles or by law otherwise provided)
the company shall not be bound by ox recognise any
interest in any share except an absolute right to the
entirety thereof in the holder.

VARIATION OF RIGHTS

Unless otherwise provided by the rights attached te any
shares, those rights shall be deemed to be varied by the
reduction of the capital paid up on the shares and by the
allotment of further shares ranking in priority fox
payrent of a dividend or in respect of capital or which
confer - on the holders voting rights more favourable than
those conferred by such first nentioned shares, but shall
not otherwise be deemed to be varied by the creation or
issue of further shares.

SHARE CERTIFICATES

Every wmember upon becoming the holder of any shares shall
be entitled without payment to one certificate for all the
shares of each class held by him (and upon transferring a
part of his holding of shares of any class, to a
certificate for the balance of the holding) or several
certificates each for onhe or more of his shares upon
payment for every certificate after the first of such
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reasonable 5% . as the directors may determine. Every
certjificate ..:)' be executed by the company and shall
specify the mwwe;, class and distinguishing numbers (if
any) of the siivass to which it relates and the amount or
respective amounts paid up thereon. The company shall not
be bound to issue more than one certificate for shares
held djointly by several persons and delivery of a
certificate to one joint holder shall be a suffiicient
delivery to all of then.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of <the expenses
incurred by the company in investigating evidence as the
directors may determine but otherwise free of charge, and
(in the case of defacement or wearing=out) omn delivery up
of the old certificate. 4 ,

LIEN

The ‘company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys
(whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at
any time declare any share to be wholly or in part exempt
from the provisions of this regulation. The company’s
lien on a share shall extend to all moneys payable in
respect of it.

The company may sell in such manner as the directors
determine any shares on which the company has a lien if a
sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or the
person entitled to it in consequence of the death or
bankruptcy of the holder demanding payment and stating

.that if the notice is not complied with the shares may be

sold.

To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares
sold to, or in accordance with the directions of, the
purchaser. “he title of the transferee to the shares
shall not be affected by any irregularity in the
proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for
which the lien exists as is presently payable, and any
residue shall (upon surrender to the company for
cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of

the sale.
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CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at
least fourteen clear days’ notice specifying when and
where payment is to be made) pay to the company as
required by the notice the amount called on his shares.
A call) may be required to be paid by instalments. A call
may, befcocre receipt by the company of a sum due
thereunder, be revoked in whole or in part and payment of
a c#ll may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made
upeon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was

passed.

The Jjoint holders of a share shall be jointly and
severaily liable to pay all calls in respect thereof.

If a call remains unpald after it has become due and
payable the person from whom the sum is due shall pay
interest on the unpaid sum from the day it became due
until i* is paid at the rate fixed by the terms of
allotment of the share or in the notice of the call or, if
no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the
interest wholly or in part.

A sum payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium
or as an instalment of a call, shall be deemed to be a
call and if it is not paid the provisions of the articles
shall apply as if that sum had become due and payable by
virtue of a call.

Subject to the terms of the allotment the directors may
make arrangements on the issue of shares for a difference
betwecen the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days’ notice reguiring
payment of the amount unpaid together with any interest
which may have accrued. The notice snhall name the place
where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of
which it was given may, before the payment required by the
notice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends
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or other moneys payable in respect of the forfeited shares
and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or othexrwise disposed of on such
terme and in such manner as the directors determine either
to the person who was before the forfeiture the holder or
to any ather person and at any time before sale,
reallotment or other disposition, the foxfeiture may be
cancelled on such terms as the directors think fit. Where
for the purposes of its dispdzsal a forfeited share is to
be transferred to any person the directors may authorise
some person to execute an instrument of transfer of the
share to that person.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the company for cancellation the certificate
for the shares forfeited but shall remain liable to the
company for all moneys which at the date of forfeiture
were presently payable by him to the company in respect of
those shares with interest at the rate at which interest
was payable on those monies before the forfeiture or, 1f
no interest was payable,at the appropriate rate (as
defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or in
part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any
conside.ration received on their disposal.

A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall
be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an
instrument of transfer 1f necessary) constitute a good
title to the share and the. person to whom the share is
disposed of shall not be bound to see to the application
of the consideration, if any, nor shall his title to the
share be affected hy any irregularity in or invalidity of
the proceedings in reference to the forfeiture or disposal
of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual
form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor
and, unless the share is fully paid, by or on hehalf of
the transferee. The transferor shall remain the holder of
the shares concerned until the name of the transferee is
entered in the register of members in respect thereof.

The directors may, in their absolute discretion and
without givine any reason, refuse to register the transfer
of a share wh:.h is not fully paid or on which the company
has a liep wt, it they do so, they shall within two
nonths afhec the date on which the transfer was lodged
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with the company send to the transferes xnotice of the
refusal.

The directors may also decline to recognise an instrument
of transfer unless -

(A) it is lodged duly stamped at the office oxr at such
other place as the directors nay appoint and is
accompanied by the certificate for the shares to
whienh it relates and such other evidence as the
directors may reasonably reguire to show the right
of the transferor to make the transfer;

(B) it is in respect of only one class of share; and
(C) it is in favour of not more than four transferees.

If the directors refuce to register a transfer of a share
they shall within two months after the date on which the
transfer was lodged with +the company send to the
transferee notice of the refusal.

The registration of transfers of shares or of transfers of
any class of shares may be suspended at such times and for
such periods (not exceeding thirty days in any year) as
the directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The company shall be entitled to retain any instrument of
transfer which is registered but any instrument of
transfer which the directors refuse to register shall be
returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a wember dies the survivor or survivors where he was a
joint holder, and his personal representatives where he
was a sole holder or the only survivor of joint holders,
shall be the only persons recognised by the company as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased member
from any liability in respect of any share which had been

jointly held by him,

A person becoming entitled to a share in conseguence of
the death or bankruptcy of a wmember may, upon such
evidence being produced as the directors may properly
require, elect either to become the holder of the share ox
to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall
give notice to the company to that effect. If he elects
to have another person registered he shall execute an
instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
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were an instrument of transfer executed by the member and
the death or bankruptcy of the member had not occurred,

A person becoming entitled to a share in consequence of
the death or bankruptecy of a member shall have the rights
to which he would be entitled if he were the holder of the
share, except that he shall not, before being registered
as the holder of the share, be entitlied in respect of it
to attend or vote at any meeting of the company or at any
separate meeting of the holders of any class of shares in
the company. ‘

ALTERATION OF CAPITAL
The company may by ordinary resolution -

(A) increase the share capital by new shares of such
amount as the resolution prescribes;

(B) consolidate and divide all or any of Lits share
capital into shares of larger amount than its
existing shares; "

{(C) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
amount and the resolution may determine that, as
between +*he shares resulting from the sub-division,
any of them may have any preference or advantage as
compared with the others; and

(D) cancel shares which, at the date of the passing of
the resolution, have not been taken or agreed to bhe
taken by any person, and diminish the amount of its
share capital by the amount of +the shares so
cancelled.

Whenever as a result of a consoclidation of shares any
members would become entitled to fractions of a share, the
directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonabiy
obtainable to any person (including subject to the
provisions of the Act the company) and distribute the
proceeds of sale in due proportion among those nembers,
and the directors may authorise some person to execute an
instrument of transfer of the shares to, or in accordance
with the directions of, the purchaser. fThe transferee
shall not be bound to see to the application of the
purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

Subject to the provisions of the Act, the company may by
special resolution reduce its share capital, any capital
redemption regerve, and any share premium account in any
way.
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PURCHASE OF OWN SHARES

Subject to the provisions of the Act, ithe company mnay
purchase its own shares (including any redeemable shares)
and.! make a payment in respect of the redemption or
purchase of its own shares out of {or otherwise than out
of) distributable profits of the company or the proceeds
of a fresh issue of shares.

GENERAL MEETINGS
All general meetings other than anntal general meetings
shall be called extraordinary general meetings.

The directors may call general meetings and on the
requisition of members pursuant to the provisions of the
Act shall forthwith proceed to convene an extraordinary
general meeting for a date net later” than eight weeks
after receipt of the requisition. If there are not within
the United Kingdom sufficient directors to call a general
meeting any director or any member of the company may call
a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
shall be called by at least twenty-one clear days’ notice,
and all other extraoirdinary general meetings shall be
called by at least fourteen clear days’ notice: but a
general meeting may be called by shorter notice if it is
so agreed:- .

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

members entitled to attend and vote thereat; and

(B) in the case of a general meeting for the passing of
a special resolution by a majority in number of the
"members having a right to attend and vote at the
meeting being a majority holding:-

(a) such percentage (being not less than ninety
per cent) in nominal value of the shares
giving that right as may be specified in or
for the time being determined by the company
for the purposes of any elective resolution of
the compa.y for the time being in force passed
in accordance with the Act for the purposes of
either or bhoth of sections 369(4) and 378(3)
of the Act; or

(b) if no election as is referred to in the
immediately preceding sub-regulation subsists,
not less than ninety-five per cent in nominal
value of the shares giving that right; and

(B) in the case of any other meeting by a majority in
number of the menbers having a right to attend and
vote at the meeting being a majority holding:-
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{a) such percentage (being not less than ninety
per cent) in nominal wvalue of the shares
giving that right as may be specified in or
for the time being determined by the company
for the purposes of any elect1VQ resolution of
the company for the time being in force passed
in accordance with the Act for the purposes of
section 369(4) of the Act; orxr

(b) if no election as is referred to in the
immediately preceding sub-regulatlon subsists,
not less than ninety-five per cent in nominal
value of the shares giving that right.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted
and in the case of an annual general meeting shall specify
the meeting as such.

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, to all persons entitled to a
share in consequence of the death ox bankruptecy of a
member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the

proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
gquorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a guorum.

If a guorum is not present within half an hour from the
time appointed for the meeting, or if during a meeiing a
gquorum ceases to be present the meeting shall stand
adjourned to the same day in the next week at the same
time and place, or to such time and place as the directors
may determine. If at the adjourned meeting a quorum is
not present within fifteen minutes from the time appolnted
for the meeting, one person entitled to be counted in a
quorum present at the weeting. shall be a quorum.

The chairman, if any, of the board of directors or in his
abgence some other director nominated by the directors
shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors
present shall elect one of their number to be chairman and
if there is only one director present and willing to act,

he shall be chalrman.
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If pe director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall choose one of their numbkber to be
chairman.

A director shall, notwithstanding that he is not a member,
be entitled to attend and speak at any general meeting and
at. any separate meeting of the holders of any class of
shares in the company.

The chairman may, with the consent of a meeting at which
a quorum is present (and shall 1if so directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment
not taken place. When a meeting is adjourned for fourteen
days or more, at least seven clear days’ notice shall be
given specifying the time and place of the adjourned
meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give
notice of an adjournment.

A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration of
the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be
demanded: -

(&) by the chairman; or

(B) by at least two members having the right to vote at
the meeting; or

(C) by a member representing not less than one-tenth of
the total voting rights of all the members having
the right to vote at the meeting; or

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

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

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that
effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution.

The demand for a poll may, before the poll is taken, be
withdrawn with the consent of the chairman and a demand so

- 10 -
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-withdrawn shall not be taken to have invalidated the

result of a show of hands declared before the demand was
pnade

A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and f£ix a
time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

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

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

no>t been made.

No notice need be givern of a poll not taken forthwith if
the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any
other case at least seven clear days' notice shall be
given specifying the time and place at which the poll is
te be taken.

Subject to the provisions of Sections 3812 to 381C and
382A of the Act and te Schedule 15A of the Act as regards,
inter alia, the rignts of auditers, a resolution in
writing signed by or on behalf of each meuber who would
have been entitled to voie upon it if it had been proposed
at a general meeting at which he was present shall be as
effectual as if it had been passed at a general meeting
duly convened and held and may consist ¢f one or more
documents in like form each signed by or on behalf of
one or wore members. In the case Hf a corporation a
resolution in writing may be sigrnel on its behalf by a
director or the secretary thereof oL by its duly appointeqd
attorney or duly authorised representative, If the
rasolution in writing is described as a special resolution
or as an extraordinary resolution it shall have effect
accordingly.

VOTES OF MUEMBERS .
Subject to any rights or restrictions attached to any
shares, on a show of hands every menber who is pvwesent in
person or by proxy or who (being a carporation) - 3 present
by a duly authorised representatiye neither the proxy nor
the authorised representative belny himself a mnember

- 11 -



entitled to vote, shall have one vote, and on a poll every
member shal)l have one vote for each share of which he 1is
the holder,

56, In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined hy the order in
which the names of the holders stznd in the register of
wembers, 3

57. A member in respect of whom an ordér has been made by any
court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver curator bonis or other person authorised in that
behalf appointed by that court and any such receiver,
curator bonis or other person may, on & poll, vote by
proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right
to vote shall be deposited at the office or at such other
place as is specified in accordance with the articles for
the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be

exercisable.

58. Unless the directors otherwise determine, no member shall
vote at any general meeting, either in person or by proxy,
in respect of any share held by %tim unless all moneys
presently payable by him in respect of that share have
been paid.

59. No objection shall be raised to the gualification of any
voter except at the meeting or adjourned meeting at which
the wvote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

60. on a poll votes may be given elither: personally or by
proxy. A member entitled to more than one vote need not,
if he votes, use all his votes or cast all the votes he

uses the same way.

61. The instrument appointing a proxy shall be in writing in
any usual form or in any other form which the directors
may approve and shall be executed by or on behalf of the
appointor. 2 member may appoint more than one proxy to
attend on the same occasion. Deposit of an instrument of
proxy shall not preclude a member from attending and
voting at the meeting or at any adjournment thereof.

62. The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the directors

may

- 12 -
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(R) be deposited at the office or at swvch other place

within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of
proxy sent out by the company in relation to the
meeting not less than 1 hour before the time for
holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote;
or

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

(C}) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to
any director.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless
notice of the determination was received by the company at
the office, or at such other place at which the instrument
of proxy was duly deposited, before the commencement of
the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

Any corporation which is a member of the company may by
resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the company or of any
class of members of the company but so that without
prejudice to the generality of the foregoing or of section
375 of the Act any director or the secretary of any member
of the company which is a corporation shall be deemed to
be a duly authorised representative of that member. The
person so authorised shall be entitled to exercise the
same powers on behalf of such corporation as the
corporation could exercise if it were an individual member
of the company and such corporation shall for the purposes
of the articles be deemed to be present in person at any
such meeting if a person so authorised is present thereat.

NUMBER OF DEIRECTORS
Unless otherwise determined by ordinary resolution the

number of directors (other than alternate directors) shall
not be subject to any maximum but shall be not less than

two.

- 13 -
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ALTERNATE DIRECTORS

any director (other than an alternate director) may by
writing under his hand and deposited at the office oxr
delivered at a meeting of the directors appoint any other
director, or any other person approved by resolution of
the directors and willing to act to he an alternate
director and may in like manner remove from office an
alternate director so appointed by him.

An alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of
committees of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not perscnally present,
and, save as otherwise provided in the articles, generally
to perform all the functions of his appeointor as a
director in his absence but shall not be entitled to
receive any remuneration from the company for his services
as an alternate director. But it shall not be necessary
to give notice of such a meeting to an alternate director
who is absent from the United Kingdom.

An alternate director shall cease to be an alternate
director if his appointor ceases to be a director; but, if
a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an
alternate director made by him which was in force
immediately prior to his retirement shall continue after
his re-appointment.

Any appointment or removal of an alternate director shall
be by notice signed by the director making or revoking the
appointment or in any other manner approved by the
directors.

Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a director
and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the

direwtor appointing him.
POWERS OF DIRECTORS

Subject to the provisions of the Act the memorandum of
association of the company and the articles and to any
elective resolution for the time being in force made in
accordance with section 379A of the Act ana to any
directions given by special resclution, the business of
the company shall be managed by the directors who may
exercise all the powers of the company. No alteration of
the memorandum of association or articles and no such
direction shall invalidate any prior act of the directors
which would have been valid if that alteration had not
been made and that direction had not been given. The
powers given by this regulation shall not be limited by
any special power given to the directors by the articles
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73.

74.

75.

and a meeting of directors at which a gquorum is present
may exercise all powers gxercisable py the directors.

DELEGATION OF DIRECTORS! POWERS
The directors may delegate any of their powers:-

(A) to any managing director or any director holding any
other executive office; and/or

(B) to any committee consisting of one or more
directors.

The delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to
the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings
of a committée with two or more members shall be governed
by the articles regulating the proceedings of directors so
far as they are capable of applying.

The directors may, by power of attorney or otherwise,
appoint any pérson to be the agent of the company for such
purposes and.on such conditions as they determine,
including authority for the agent to delegate all or any
of his powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by ordinary resolution appoint any person
to be a director either <«c. £ill a vacancy or as an
additional director. 7ithout prejudice thereto the
directors may appoint a per-on to be a director, either to
£i1l a vacancy or as an additional director, provided that
the appointment does not cause the number of directors to
exceed any number fixed by or in accordance with the
articles as the maximum number of directors. A director
so appeinted by the directors in any year in respect of
which there is no valid and subsisting election (by
elective resolution in accordance with section 379A of the
Act) for the purposes of section 366A of the aAct shall
hold office only until the next following annual general
meeting and, if not then reappointed, shall vacate office,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
(A) The office of a director shall be vacated if:-

(a) he ceases to be a director by virtue of any
provision of the Act or the articles or he
pecomes prohibited by law from being a
directox; or

(b) he becomes bankrupt, has a receiving order
made against him or makes any arrangement or
composition with his creditors generally; or

(¢) he is, or may be suffering from mnental
disorder and either -
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(B)

(&)

(i) he is admitted to hospital in pursuance
‘ of an application fgr admission for
treatment under the Mental Health Act
1983, or ip Scotland in an application
for admission under the Mental Health
{Scotland) Act 1960; or

(ii) an order is made by a court having
jurisdiction (whether in the United
Kingdom or elsewhere) in  matters
concerning - mental disorder for his
detenticn or for the appointment of a
receiver, curater bonis or other person
to exgrcise powers with respect to his
property or affairs; or

(a) he resigns his office by notice to the
cempany; or o - . -

(e) he shall for more than six consecutive months
have been absent without permission of the
directors from meetings of directors held
during that period the dixectors resolve that
his office be vacated; or -

(£) he is removed from office by notice in writing
served upon him signed by all his co-directors
at a time when the number of diresctors holding
office is not less than two.

Wwithout prejudice to any other provisions of the

articles governing the appointment and removal of

directors any menber or members holding alone or
together a majority in nominal value of such of the
issued share capital for the time being of the

. company as carries the right to attend and vote at

all general meetings of the company may by
memorandum in writing signed by or on behalf of him
or them or if any member is a corporation signed by

_either the Managing Director oxr Chief Executive of

£hat member and delivered to the office or tendered
at a meeting of the directors, at any time and from
time to time:

(a) appoint any person to e a director either to
£i1ll a casual vacancy or as an addition to the
existing directors provided that such
appointment does not cause the number oF
directors to exceed any nuumber fixed in
accordance with the articles as the maximum
number of directors; and

(12) remove . any director from office howsocever
appointed.

The removal from office pursuant to regulation
75(A) (£) or 75(B) of any director who holds an
executive office which thexeby automatically

A




76.

77.

78.

79.

BO.

determines shall be deemed an act of the company and
shall have effect accordingly.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as
the company may by ordinary resolution determine and
unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

DIRECTORS’ EXPENSES

The directors may be paid all travelllng, hotel, and other
expenses properly incurred by them in connectlon with
their attendance at meet“ngs of directors or committees of
directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the
company or otherwise in connection with the dischargyge of
thelr duties.

DIREPTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may
app01nt one or more of their number tn the office of
managing director or to any other executive office under
the company and may enter into an agreement or arrangement
with any -director for his employment by the company or for
the prOV1510n by him of any services outside the scope of
the ordinary duties of a director. Any such appointment,
agreement or arrangement may be made upon such terms as
the directors determine and they may remunerate any such
director for his serv;ces as they think fit. Any
appointment, of a director’ te an executive office shall
terminate if he céases for any reason whatsocever to be a
director but without prc3ud1ce to any claim to damages for
breach of: any contract of service between the director and
the company.

Subject te the provisions of the Act, a director may
notwithstanding his office:-

{A) be a party to, or otherwise interested 1in, any
transaction cor arrangement with the company or in
which the company is otherwise interested; and

(B) be a director or other officer of, or employed by,
or a party to any transaction or arrangement with,
or otherwise interested in, any body corporate
promoted by the company or in which the company is
interested.

Provided that, where it is necessary, he declares the
nature of his interest at a meeting of directors as
required by the Act, a director shall not by reason of his
office be accountable to the company for anv benefit which
he derives from any office or employment to which the
articles allow him to be appointed or from anv transaction
or arrangement or from any interest in any body corporate
in which the articles allow him to be interested and no
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81,

83.

"such transaction or arrangement shall be 1liable to be

avoided on ‘the ground of any such interest or henefit.

For £he purposes of the immediately preceding regulation -

{A) m general notice given to the directors that a
director is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified
person or class of persons 1is interested shall be
deemed to be a disclosure that the director has an
interest in any such transaction of the nature and
extent so specified; and

(B) an interest of which a director has no knowlaedge and
of which it is unreasonable to expect him 5 have
knowledge shall not be treated as an interest of
his.

DIRECTORS’ GRATUITIES AND PENSIONS

The company may provide benefits, whether by the payment
of gratuities or pensions or otherwise, for any director
who has held any executive office or employment with the
company or with any body corporate which is or has been a
subsidiary of the company or a predecessor in business of
the company or of any such subsidiary, and for any member
of his family (dincluding spcuse or former spouse) oOr any
person who is' or was dependent on him, and may (as well
before as after he ceases to hold such cffice or
employment) contribute to any fund and pay premiums for
the purchase or provision of any such gratuity, pension or
other benefit, or for the insurance of any such person.

PROCEEDINGS OF DIRECTORS

(&) Subject to the provisions of the articles, the
directors wmay regulate their proceedings as they
think fit. A director may, and the secretary at the
request of a director shall, call a meeting of the
directors. Notice of any meeting of the directors
(or any committee of the directors) may be given by
telephone facsimile transmission or by telex. It
shall not be necessary to give natice of a meeting
to any director (or as the case may be any member of
any such committee) who is absent from the United
Kingdom. Any director mdy waive notice of any
meeting other than one to be held by telephone or
similar communicating equipment and any such waiver
may be retroactive. Questions arising at a meeting
shall be denided by a majority of votes. 1In the
case of an equality of wvotes, the chairman shall
have a second or casting vote. A director who is
also an alternate director shall be entitled in the
absence of his appointor to a separate vote on
behalf of his appointor in addition to his own vote.
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(B) The contemporaneous linking together by telephone or
similar communicating equipment of the conpany
secretary and directors or members of a commitiee of
the directors being in numker not 1less than the
quorum required for the transaction of the business
of the directors or such committee, whether in the
Unjted Kingdom or elsewhere in the world, shall be
deemed o constitute a meeting of the directors (or
as the case may be a meeting of such committee), so
long as the following conditions are met:-

(a) all the directors or members of the committee
of the directors for the time being entitled
to receive notice of any nmneeting of the
directors or of such committee (including any
alternate director) shall be entitled ¢to
notice of any such meeting and to be linked by
telephone for the purpose of such meeting;

(b) subject as provided in sub-regulation (d) each
of the directors or members of such committee
taking part and the company secretary must be
able to hear each of such other persons taking
part throughout the meeting;

{c) at the commencement of the mecting each
participant must acknowledge his presence to
all the other persons taking part in such
meeting;

(d) unless he has previously obtained the consent
of the chairman of the meeting a person may
not leave the meeting by disconnecting his
telephone and shall conclusively be presumed
to have been present and to have formed part
of the ¢guorum throughout the meeting. The
meeting shall be deemed to have been validly
conducted notwithstanding that a participant’s
telephone is accidentally disconnected during
the meeting, and the proceedings thereof shall
be deemed to be as valid as if the telephone
had not been disconnected;

(e) a minute of the proceedings shall be
sufficient evidence therecf and of the
observance of all necessary formalities if
signed by the chairman of such meeting.

84. The queorum for the transaction of the business of the
directors may be fixed by the directors and unless so
fixed at any other number shall be two. A director or a
member of a committee of the directors shall be treated as
present at a weeting of the directors or any such
committee notwithstanding that he 1s not physically
present if he is in communication with the meeting by
telephone or similar communicating equipment. A director
or member of a committee of the directors who is in
communication as aforesaid shall be counted as part of the
quorum for such meeting. A person who holds office only
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as an alternate director shall, if his appeointor is not S
present, ke counted in the quorun. T

85, The continuing directors or a sole continuing director may
act notwithstanding any vacancies in their number, put, if
the number of directors is less than the number fixed as [
the quorum, the continuing directors or director may act '
only for the purpose of filling vacancies or of calling a B
general meeting.

B6. The directors may appoint one of their number to be the
chairman of the board of directors and may at any time
remove him from that office. The director so appointed
shall preside at every meeting of directors at which he is
present but if there is no director holding that office,
or if the director holding it iz unwilling to preside or
is not present within five mninutes after the time
appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meeting.

87. A11l acts done by a meeting of directors, or of a committee
nf directors, or by a person acting as a director shall, ;
notwithstanding that it be afterwards discovered that K
there was a defect in the appointment of any director or
that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as
valid as if every such person had been duly appointed and
was gqualified and had continued to be a director and had ;
been entitled to vote.

88. A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or of
a commnittee of directors shall be as valid and effectual
as if it had been passed at a meeting of directors or (as
the case may be) a committee of directors duly convened
and held and mzy consist of several documents in the like
form each signed by cone or more directors but a resolution
signed by an alternate director need not also be signed by ¢
his appointor and, if it is signed by a director who has
appointed an alternate director, it.nzed not be signed by "
the alternate director in that capacity. i

89. Save as otherwise provided by the articles, a director
shall not vote at a meeting of directors or of a committee
of directors on any resolution concerning a matter in u
which he has, directly or indirectly, an interest oxr duty -
which is material and which conflicts or may conflict with
the interests of the company unless his interest or duty
arises only because the case falls within one or more of
the following paragraphs:-

(&) his interest arises solely by virtue of his being an 3
employee or director, or other officer of, or is k
interested in shares or debentures in the parent ;
company or any of its subsidiaries; *

(B) the resolution relates to the giving to him of a
guarantee, security, or dindemnity in respect of
'money lent te, or an obligation incurred by him for
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the benefit of, the company ox any of |its
subsidiaries;

(C) the resolution relates to the giving te a third
party cof a guarantee, security, or jindemnity in
respect of an obligation of the company or any of
its subsidiaries for which the director has assumed
responsibility in whole or part and whether alone or
4pintly with others under a guarantee or indemnity
or by the giving of security;

{D) his intewrest arises hy virtue of his subscribing or
agreeing to subscribe for any shares, debentures or
other securities of the company or any of its
subsidiaries, or by virtue of his being, or
intending to become, a participant in the
underwriting or sub-underwriting of an offer of any
such shares, debentures, or other securities hy the
company or any of its subsidiaries for subscription,
purchase or exchange;

(E) the resolution relates in any way to a retirement
benefits scheme which has been approved, or is
conditional upon approval, by the Board of Inland
Ravenue for taxation purposes;

(F) .y arranygement for the benefit of emplovees of the
company or of any of its subsidiaries under which
the director benefits in a similar manner to the
employees and that does not accord to any director
as such any privilege or advantage not generally
accorded toc the employees tc whom such arrangement
relates.

For thg purposes of this regulation an interest of a
per=. a whe is for any purpose of the Act {excluding any
s, « v modification thereof not in force when this
TREF 2L g, pecomes binding on the company) connected with

“veaour shall be treated as an interest of the director
g, o oaelation to an alternate director, an interest of
t ... appointor shall be treated as an interest of the
i teernate director without prejudice to any interest which
the alternate director has otherwise. .

A Jirector shall not be counted in the guorum present at
a meeting in reélation to a resolution on which he is not
entitled to vote.

The company may by ordinary resolution suspend or relax to
any extent, either generally or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directors or of a committee of directors.

Whei proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the company or any body corporate in
which the company is interested the proposals may be
divided and considered in relation to each director
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24,

95.

96.

separately apd (provided he is not for another xeason
precluded’ from votipg) esch of the directors concerned
shali be entitled to vote and be counted in the gquorum in
respect of gach resolution except that concerning his own
appointment,

If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and
his ruling in relation to any director other than himself
shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary,
deputy secretary or assistant secretary of the ultimate
parent company from time to time and each person appointed
for the time being to perform the duties of any such
office, whether in place and the holder thereof or under
circumstances where there is no longer a holder thereof,
shall for so long as he is such holder or so appointed, be
the secretary, deputy secretary or assistant secretary
respectively of the company unless otherwise appointed by
the directors. The remuneration and conditions of
appointment of the secretary may be determined by the
directors who may at any time remove the secretary from
office but without prejudice to any claim for damages for
breach of contract of service between him and the company.

MINUTES

The directors shall cause minutes to be made in books kept
for the purpose:-

(A) of all appointments of officers made by the
directors;

(B) of all proceedings at meetings of the company, of
the holders of any class of shares in the company,
and of the directors, and of comnittees of directors
including the names of the directors present at each
such meeting.

THE SEAL

(a) No instrument shall be executed by the company
otherwise than by the authority of the directors or
of a committee of directors authorised by the
directors. The directors may determine who shall
sign any instrument to which the seal is affixed and
except as otherwise zo determined it shall be signed
by a director and by the secretary or by a second
director.

(B) Any instrument signed by a director and by the
sacretary or by a second director and expressed (in
whatever form of words) to be executed by the
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98 .

99.

100.

101.

102.

company shall have the same effect as if executed
under the seal.

72

DIVIDENDS

subject to the provisions of the Act the company may by
ordinary resolution declare dividends in accordance with
the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may
pay interim dividends if it appears to then that they are
justified by the profits of the company available for
distribution. If the share capital is divided into
different classes, the directors may pay interim dividends
on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred
or non-preferred rlghts if, at the time of payment, any
preferential dividend is in arrear. The directors may
also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits
available for distribution justify the payment. Provided
the directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment
of an interim dividend on any shares having deferred or
non~preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according
to the amounts paid up on the shares on which the dividend
is paid. Subject as aforesaid, all dividends shall be
apportioned and paid proportlonately to the amounts paid
up on the shares during any portion or portlons of the
period in reqpect of which the dividend is paid, but if
any share is issued on terms providing that it shall rank
for dividend as from a particular date, that share shall
rank for dividend accordingly.

The directors may deduct from any dividend or other moneys
payable to any member in respect of a share any moneys
presently payable by him to the company in respect of that
share.

A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisficd wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
dlstrlbutloh,'the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of
the wvalue so fixed in order to adjust the rights of
members and may vest any assets i1n trustees.

Any dividend or other moneys payabkle in respect of a share
may be paid by cheque sent by post to the registered
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103.

104,

105.

106,

.
address of the person entitled or, if two or more persons

are the holders of the share or are jointly entitled to it
by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is
first named in the register of members or to such person
and to such address as the person or persons entitled may
in writing direct. Every chegue shall be made payable to
the order of the person or persons entitled or %o such
other person as the person or persons entitled may in
writing direct and payment of the cheque shall be a good
discharge to the company. -‘Any Jjoint holder or other
person jointly entitled to a share as aforesaid may give
receipts for any dividend or other moneys payable in
respect of the share.

No dividend or other moneys payable iiz respect of a share
shall bear interest against the company unless otherwise
provided by the rights attached to the share.

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

ACCOUNTS

No member shall (as such) have any right of inspecting any
accounting records or other book or document of the
company except as conferred by statute or authorised by
the directors or by ordinary resoluticn of the company.

CAPITALISATION OF PROFITS

The directors may witii the authority of an ordinary
resolution of the company:-

(A) subject as hereinafter provided, resolve to
capitalise any undivided profits of the company not
required for paying any preferential dividend
{whether or not they are available for distribution)
or any sum standing to the credit of the company’s
share premium account or capital redemption reserve;

(B) appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if it
were distributed by way of dividend and in the same
proportions and apply such sum on their behalf

- either in or towards paying up the amounts, if any,
for the time being unpaid cn any shares held by them
respectively, or in paying up in full unissued
shares or debentures of the company of a nominal
amount egual to that sum, and allot the shares or
debentures credited as fully raid to those members,
or as they may direct, in those proportions, or
partly in one way and partly in the other: but the
share premium account, the capital redemption
reserve, and any profits which are not available for
distribution may, for the purposes of this
regulation, only be applied in paying up unissued
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107.

108 L

109.

110.

shares to be issued to members credited as fully
paid;

(C) regolve that any shares SO allotted o any member in

respect of a holding by him of any partly paid

shares shall rank for dividend only to the extent
that the latter shares rank for dividend;

(D) make such provision by the issue of fractional
certificates oOr by payment in cash oY otherwise as
they determine in the case of shares O debentures

beconing distributable under this regulation in
fractions; and

(E) | authorise any person to enter on pehalf of all the

| members concerned into an agreement.with the company

) providing for the allotment to them respectively,

7 credited as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation,
any agreement made under such authority being
pinding on all such membhers.

NOTICES

Any notice to be given to or py any person pursuant to the
articles shall be in writing except that a notice calling
a meeting of the airectors need not be in writing. The
company may give any notice to a member either personally
or by sending it by post in a prepaid envelope addressed
o the mempbeX at his registered address or bY 1eaving it
at that address. Tn the case of joint holders of a share,
all notices shall be given to the joint holder whose name
stands first in the register of nembers in respect of the
joint holding and notice sa gilven shall be sufficient
notice to  all the . joint halders. A menber whose
registered address is not within the United Kingdom and
who gives to the company an address within the United
Kingdom at which notices may pbe given to him shall be
entitled to nhave notices given o him at that address, but
otherwise no such member shall be entitled to receive any

notice from the company .

A member present, either in person oy by bproxy, at any
neeting of the company O of the holders of any class of
shares in the company shall be deemed to have received
notice of the meating and, where reguisite, of the
purposes £or which it was called.

gyery pexson who pecomes entitled to 2 share shall be
bound by any notice in respect of +hat share which, before
his name is entered in the register of members, has been
given to the person from whom he derives his title.

proof that the envelope containing & notice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A notice shall be deened to be

given at the expiration of 48 nwours after the envelope
containing it was posted.




1L,

112,

113.

114.

2 notice may bhe glven by the company to the persons
entitled to a share in consequence of the death ox
bankruptcy of a member by sending or dellverlng it, in any
manner authorised by the articles for the giving of notice
to a member, addressed to them ox by the title of
representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if
any, within the United Kingdom supplied by them for that
purpose by the persons claiming to be so entitled. Until
such an address has been supplied, a notice may be given
in any manner in which it might have been given if the
death or bankruptcy has not occurred.

WINDING UP

If the company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and
any other sanction required by the Act, divide among the
members in specie the whole or any part of the assets of
the company and may, for that purpose, value any assets
and determine how the division shall be carried out as
between the members or different classes of members. The
ligquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for
the benefit of the members as he with the like sanction
determines, but no member shall be compelled to accept any
assets upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act but without prejudice
to any indemnity to which the director orx other officer or
auditor may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified out
of the assets of the company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and/or discharge of his duties and/or exercise
of his powers and/or otherwise in relation to or in
connection with his duties powers or office including
(without prejudice to the generallty of the foregoing) any
liability incurred by him in defending any proceedings,
whether civil or criminal which relates to anything done
or omitted by him as an officer or employee of the company
and, in which Jjudgment is given in his favour (or the
proceedlngs are otherwise disposed of without any finding
or admission of any material breach of duty on his part)
or in which he is acquitted or in connection with any
application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the company.

SECRECY

Every director, member of a committee, officer, agent or
employee of the company shall be bound (and if required by
the directors shall before entering on his duties execute
a declaration or contract pledging hlmself) to observe
strict secrecy respecting all transactions of the company
(including without limitation) transactions with customers
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and the state of customers’ .c¢counts, and all matters
relating thereto and not to reveal any matters which may
come to his knowlegdge in the discharge of his duties
except when reguired to do so by’ the directors or by a
court of law or by the third party nE parties to whom such
matters relate ox so far as may be necess ary in the
conduct of the business of the company or in order to
comply in any other way with any provision of these
articles.

m:\m 45153 \document\arts.wpd

- 27 =




