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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance withk the
requirements on application for
registration of a company

Pursuant 19 section 3{G) of the £ompanies Act 1280

Form Na. 414

. For official use  Company number
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: Lol L _ 19835y
Name of Company o _ B
[y T ; N
NG ANE, W ARAACETIOR = |
] LIMETED
t o BATHLEEN SUSAN KEPPE.
of...47, Brunswick Place.
Lopndan. N1_6EE.
do salemnly and sincerely declare that | amt _2 SO'!'iC'itC’T‘ of the
Suprene Court < Judicature ‘e,n_qgged in the formation
- € -
ot ToVGARITUARE. A R0\ TS
LIMITED.

and that al! the requirements of the Companies Acts 1948 1o 1980

inv rzszact of the registration of tV. sxid company

ant ol matters precedant and incidaniel thereto have been complied with,
Ang Pmake this soleirn Declaration contienticusly believing

the same 1o be true and by virtus 54 @ie provisions of the

Sratutiry Ueclarations Act 1835

Daclirec st .22 Mooh Streei,
London., N1.

Signature of Declarant

One thousand nine hundied and 3
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N GATT UM E. AR CETIEONS AMTRED

-

1. The name of the pany is ﬁ%\ﬁm\—\“E
RACOTCHS - \WATTENS

2. The registered office of the Company wi[i’l_:e situate in England.

3. The objects for which the Company is éstablished are:-

{a) To carry on all or any of the businesses of pubiishers, printers...
anel distributars, of magazines, periedicals, journals, books and other
publications and to own, exploit and acquire copyrights, rights™st
putstieation and reproduction and other rights in respect of any
literary and other works and undertakings, and to collect, print and
publish the same; printers' agents, commercial and manufacturing
stationers, to employ the services of and to act as agents for
authors, critics, lecturers, and other professional persons, to carry
. ort all or any of the businesses of printers, typesetters, engravers,
die-sinkers, electrotypers, stereotypers, photosetters,
photo-lithographers, chremo-lithographers, graphic, comimercial and
othsr artists, stationers, ' typefounders, designers and draughtsmen;
manufacturers and distributors of and dealers in art colour,
copperplate, lithographic, offset, photogravure and general printers
and of, and In any photographic, engraved or printed productions,
die stampers, gold blockers, machine rulers, numerical printers,
photographiers, photographic printers, manufacturers of and dealers
in printing machinery and equipment, orocess blocks, printers' roller
and- composition manufacturers and merchants, printing ink and other
ik and colour manufacturers and merchants, printors' engineers,
wholesale, refail and manufacturing stationers, dealers in books,
newspapers, magazines, periodicals, general publications ana fancy
goods of all Kinds, advertising and publicity agents and centraciors,
adveriisement designers, manufacturers of znd dealers in advertising
Hovelties, billposters, artists, designers and draughtsmen, general
marchants and Yraders; and %o wmanufacture, buy, sell, import,
oxprt and deal generslly in plant, machinery, apparatus, articles,
rovmadities, waterials and things of all kinhds used or capable of
beling deall with in connection with the above~mentioned businesses
o any of them or likely o be reguired by customers ¢r of persons
kavitay dealings witly the Cofpany.
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(b) To carry on any other trade or business whatever which
can In the opinion of the Board of Directors be advantageously

carried on in connection with or ancillary to any of the businesses of
the Company. -

) (&) Ta purchase or by any other means acquire and take
options aver any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d} To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
dfinvention, licences, secret processes, trade marks, designs,
protections and cencessions and to disclaim, alter, modify, use and
twrn to account and t¢ manufacture under or grant licerzes or
privileges In  respect of the same, and - to expend money in
experimenting upun, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

() To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company Is authorised "« carry on and as part of the
conitideration for such acquisition to undertake ail or any of -the
ltabilities of such person, firm or company, or to acquire an interest
fn, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
asststence  with any such person, firm or company, or for
subsldisinig or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for arty of

the acts or things aforesaid or property acquired, any shares,

debéntures, debenture stock or securities that may be agreed. upon,
and: to ‘hold and retain, or sell, mortgage and deal with any shares,
deberitures, debenture stock or secdrities so received.

() To improve, manage, <onstruct, repair, develop,
exchange, let ort lease or otherwise, mortgage, charge, sell, dispose
of, turn to actcount, grant licences, options, rights and privileges in
respect of, orF otherwise deal with all or any part of the property
and' rights of the Company.

fg) To invest and deal with the mdneys of the Company not
imedistely reduired fn such manner as may from time to time be
detérmined and to hold or otherwise deal with any investments made.

(HY To lend and agvance morvey o give credit on such terms

as may seem expedient and with o without secudity to cusiomers and-

cthers, Yo enter into guarasiiees, contracts of indemnity and
suretyships of all kinds, to restsive maney on deposit or idan upon
avy tertis &g to secure oF guarantee the payment of any sums of
meney dr the performance of any obligatios by any tompany, firm or
persdrt  Including any  halding company, subsidiary or fellow
subsidiary company it any manier.

(I} To Borrow and raise money in any manner and o secure
e repayment of any moriey  borrowed, raised or owing by
movtgage, charge, stendard security, fieny or other security upon the

" Tl
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whole or any part of the Company's property cr assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any

obligation. or llability it may undertake or which may become binding
on it.

Ci) To. draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exXchange, promissory notes, bills

of lading, warrants, debentures, and other negotiable or
transferable instruments.

(K)Y To apply for, promote, and obtain any Act of Pariiament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any meadification of the Company's constitution, or for any
ather purpose which may seem caleulated directly or indirectly to
promdte the Company's intere. 2, and to oppose any proceedings or
applications which may see.r .:.culated directly or indirectly to
prejudice the: Company's interests.

(I To enter into any arrangements with any government or
authority (supreme, municipat, local, or otherwise) that may seem
conducive tu the attainment of the Company's objects or any of them,
and to obtair from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think destrable and to carry out, exercise, and comply with any
such chiagrters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, ‘purchase, or otherwise acquir 3,
hald, sell. deal with and dispose of, place and underwrite shares,
stacks, <debentures, debenture stocks, bonds, obligations or
sécurities issued or guaranteed by any other company constituted or
cartying on business jn any part of the. world, and debentures,
debenturé stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, ir dny part of the world.

(¥} To ctontrol, manage, finance, subsidise, co-ordinate or
othierwise assist ahy company or companies in which the Company has
& direct or indirect financial interest, to provide secretarial,
sdiministrative, technidal, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by wady of subventisi or otherwise and any other
arrangements which miay seem desirable with raspact to any business
oy uperations of or gererally with respect to any such company or
compariies.

(o) To promete asny other companty for the purpose of
atquiring the whole ¢ any part of the business or property or
uriderlakitng g any of the Iiabilities of the Company, or of
utdertaking ary business oF operations which may appear likely to
assist Or Berefit the Company or to ehhakice the value of any
preperty of business of the Compaiy, and to place or guarantee the
placing of, ubiderwrite, subsciibe for, or otHerwise acguire 211 or
any gart of the shares or sscurities of any such Zomipany as
atoresaia.,



(p) To sell or otherwise dispose of the whoie or any part of
the ‘business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(gq) To act as agents or brokers and as trustees for any

person, firm or company, and to undertake -and perfo.m
sub~contracts.

{r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
te him or them of shares or other securities of the Company credited

as patd up In full or in part or otherwise as may be thought
expetiient.

¥

promotioft, formation and incorporation of the Company, or to
contract’/ with any person, firm or company to pay the same, and to
pay qv)r’nmissions to brokers and others. for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
sectifities of the Company.

%

(t) To suppert and subscribe to any charitable or public
clvject and to support and subisiribe to any institution, society, or
cluby which may be for the ber. 't of the Company or its Directors or
employees, or may be coiz.vécted » with any town or place where
tha Company carries on business; to give or award pensions,
arnuities, gratuities, and superannuation or other allowances or
benafits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have bean
Directars of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
§ubsidiary of the Company or the holding company of the Company
or & fellow subsidiary of the Company or the predecessors in
businvess of the Company or of any such subsidiary, holding or
feliow subsidiary company and to the wives, widows, children and
gther relatives and dependants of such persons; to make payments
towardé insurance: and to set up, establish, support and maintain
guperannuation and other funds or schemes (whether contributory or
net<contributare) for the benefit of any of such persons and of
tHalr wives, =itlows, children and other relatives and dependants;
acd to set wup, establish, support and maintzin profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
eompany and 6 lend maney to any such employees or to trustees on
teeir Behkalf ¥o erable any such purchase schemes to be established
ot maintaitied.

fuY To disttibute amorig the Members of the Company in kind
aty pitopsrty of the Company of whatever nature.

{v) To prdcure the Company o be registered or recogriised in
aby part of the world.

{w) To do all or any of the things or matters aforesaid it any
part of the world and either as principals, agents, contractors or

"\\\ "
{s)1 To pay all or any expenses incurred in connection with the
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otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do alt such other things as may be deemed incidental

ot: conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other aobject or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. MNone of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as fuil a power to
exarcise all or any of the objects conferred by and provided in each
of the said sub-¢lauses as’if each sub-clause contained the objects of
a separate company. The word '"company" in this Clause, except
Nihera usad in reference to the Company, shall be deemed to include
ity partnership or other body of persons, whether incorporated or
jurincorporated and whether domiciled in the United Kingdom or
dlisawhera. ' :

S

4., The llabilfty of the Members is limited. "
. B M

5. The share capital of the Company is AL?;O\(DO divided

inta ZOLCCQ shares of -\g_\ each.

if
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memoarandum of Association, and we respectively agree to take the

number of shares in tha capital of the Company set opposite our
respective names.

Number of
shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber .
%M/’// ;a
.
Michael Richard Counssll, -~ One i
15, Pembroke Road, i
Bristoi, BS99 70X 3
Commercial Manager. )
]
i S~

Christopher Charles Hadler, = e !
15, Pembroke Road, RN

‘Bristol. BS99 DX

Commercial Manager.

N
petea , Rz
=k |
e above Signaturesy- Dawry/Bennett,
155" Pembroke Réad
Bristol. BS9Y 70X
Clerk.

Witikess ta
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION OF
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PRELIMINARY

e

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Campanigs Acts 1967 to.1981 (such Table belng hereinafter called
"Table A"} shall apply to the Company save in so far as they are
exciuded or wvarled hereby and such Regulations (save as sc
axcludad or varied) and tha Articles hereinafter contained shall be
tha regutations of the Coinparny. .

ALLOTMENT OF SHARES ' .

2. {a) Atler the initial aiiotment of shares by the Directors any
furthier $hares broposed to be issued shail first be offered to the
Members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Specdial.Resolution otherwise direct. The offer shall be made by
natice specifying the number of shares offered, and limiting a period
{not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that pericd, thése sHares so deemed to be declined shall be offered
i the praportion aforesaid to the persons who have, withifthe said
variod, attepted alt the shares offered to them; such furthefi fer
skhall be rade iy the same manner and limited by a ﬁke\@'ér‘ics;&@;f%sﬁ;h@
original offer. &Any shares not accepted pursuant t© such oifer’or
further offer as aforesaid or not capable of beilng offered as
aforesaid exceépt by way of fractions and any shares released from
the provisions of this Articte by such Special Resclutich as aforesaid
shall We urder the control of the Diréctors, who may alloy, grant
ootic =5 Gver opr otherwise dispose of the same 1o such persoris, on
suck térme, and in such manrer as they think fit, provided that, in
the case of shares Mot actepted as aforesaid, such shares shall not
Be disposed of on termis which are more favourable to tiya
subscribers Thereof than the terns on whick they were offered to
e Members. (p accordance with Sectioh 17{9) of the Companies Adt
100 Subsestions (13, (8) and {7 &f the said Section 17 shall be
excluded Trom abpiving W the Soxipaity.



i (b) Subject to the precading paragraph (a) of this Article the
Directors are generally and uncenditionally authorised for fhe
purposes of Section 14 of the Compaaies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
conwvert securities into shares of the Company up to the amount of
the share capital created on incorporation of the Company at any
time or times during the period of five years from the date of
incorporation and the “irectors imay, after that period, allot any
shares or grant an: wu.h rights under this authority In pursuance
of an offer or agres '} zs to do made by the Company within that
perlod. The authority h#teby given may at any time be renewed or
varied by Ordinary Resolution,

SHARES

3. The llen conferrad by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramourit lien an all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall he one of two or more joint holders, for all moneys
presantly payabie by him or his estate to the Company. Ciause 11 in
Tabsie A shall be modified accordingly.

4. The power of the Diractors to make calls conferred by Clause
18 #a  Table A shall be modified by deleting from such Clause the
words “provided that no call shall exceed one-fourth of the nominal
valuae of the share or be payable at less than ome month from the
date fixed for the paymant of the last preceding call®.

5. The liability of a»y Member in default in respect of a call shall
Yo increased by the addition at the end of Clause 33 in Table A of
the words "“and all expenses that may have been incurred by the
Comparny by reason of such no~-payment!.

GENERAL MEETINGS AND RESOLUTIONS

6. Every nutice convening a General Meeting shall comy:y with the
provisions of Section 136{2) of the Companies Act 1948 as to giving
jnfdrmation to Members in regard to their right to appoint proxies;
arid notices of arnd other communications relating to any Genera;
Meeling which any Member is entitled to receiwe shall be sent to the
Divettors and to the Auditor for the time beintgy of the Company.

¥o  Clause 54 in Table A shall be read and construed as if the
weids *, and it at the adjourned Meeting & quorum is not present
withitn hatf an hour from the time appointed for the Meeting the
Mudtine: shall be dissalved" were added at the end.

¥. & resalution i5i writing sighed by ali the Members for the time
befnyg entitled Yo receive notice cf and o attend and vote at Gereral
Meetings Tor being corporatiafis by their duly  authorised
representativest shall bHé &as wvalid and effective as if the same had
beer: potesd at & General Mesting of the Company duly convened and



heid. Any such resolution in writing may consist of two or inore
documents in like form each signed by one or more of such members.

Clause 73A in Table A shall not appiy to the Company.
APPOINTMENT OF DIRECTORS

9. {(a) <Clausa 75 in Table A shall not apply to the Company.

{b) The number of the ODirectors shall be determined by
Ordinary Resgiution of the Company but untess and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
riumber of Directors fixed by or pursuant to these Articles or
Table A belng one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed 1o be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(a¥ The Directors shali nut be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Tsble A shall not
apply to the Company; and

(ily Clause 95 in Table A shall be ended at the words
*shail then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(ili) Clause 97 in Table A shall be ended at the words
“additional director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. {a) The Directors may exercise all the powers of the Company
ta borrow meney withaut {imit as to amount and upon such terms and
i such manner as they think fit, and subject {in the case of any
security cenvertible into shares) to Section 14 of the Companies Act
7980 to ygrant any mortgage, charge or standard security over its
utidertaking, property and uncalled capital, or any part thereof, and
to issue debentures, deberture stock, and other securities whether
autright o as security fur any cdebt, liability or obligation of the
Company or of any third party.

(k) HAccordingiy, Clause 79 in Table A shall not apply to the
Company.

ALERNATE DIRECTORS

¥, {a)y EBach Director shall have tHe power at any time to appoint
as ant altévnate Director either another Director 6r any other parscn
appraved for that purpose by a resofutior of the Directers, and, at
any time, ¥o terminate such appointment. Every appoititmenit and
yemoval of an alternate Directdr shalf Be in writing sighed by the



appointer and (subject o any approval required) shali (unless the
Directers agree otherwise) only take effect upon receipt of such
written appointment or removal at the registered office of the
Caompany.

(b)Y An alternate Director so appointed shall not be entitled as
sueh to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his appointor
as such appoiritor may by not’’e in writing to the Company from time
to time direct, but shall othierwise be subject to the provisions of
these Articles with respect to Directors. An alternate Director shall
daring his appointment be an officer of the Ceompany and shall not
ha deemed to be an agent of his appointor.

{(c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upen him) be
arititled to receive notices of all meetings of the Directors and of any
committes of the Directors of whizh his appaintor is 2 member and to
atrend and to wote as a Director at any such meeting at which his
appolntor i3 not personally present and generally in the absence of
his appointor is--perform and exercise all functions, rights, powers
and duties as a Dirscter of his appointor snd to raceive notice of all
Ganeral Meetings. :

{d) The appointment of an alternate Dirzctor shall au’ smatically
determine on the happening of any event which if he were .5 Director
woutd cause him ta vacate such office or if his appeintor shall cease
tar any peason to be a Director otherwise than by retiring and being
re~appointed at the same meeting.

{e) & Director or any uther person may act as alternate
Director to represes Mmore than one Director and an alternate
Director shall be entilied at meetings of the Directars or any
commiittee of the Directors to one wote for every Director whom he
rapresents in addition to his own vote (if any) as @ Director, but he
shall count as ofdv one Tor the purpose of determining whether a
querum is present. J

FOWERS OF DIRELTORS

12. A Diretiu? nay vote as a Director in regard to any contract or
arrangement i v hich he is interested or upon any matter arising
thereout, and I he shall so vote his wvote shall be counted and he
shall he reckoned In estimating a quorum when any such contract or
arrangement is uftder cohsideration; and Clause 84 i Table A shall
be modifiad accordingty.

13. (a) The Directors may exercise the powers of the Company
canierred by Clause 3(t) of the Memorandum and shall be entitled to
retain eny benefits received by them or any of them by reason of
the exercise of any suct: powers.

tlY Accardingly, Clause 87 in Table A shall not apply to the
Camvaany.

f&. ¢ shall not be necessary for Lirectors to sign their names in
sty Book which may be képt for the turpuse of recording attendante
at meetirgs  and Clause 86 in Table A shall be meaified accordingly.

LT



03 -
?L"::‘rdsmﬁgse 88 in Table A shall be read and construer as if the
95 "becomes incapable ky reason of mental disorder, illness ar

injury of managing and administering hi irs!
sukstituted tfor the words ; g his property and affairs" were

"hecomes of unsound mind".
36.1, !: rgsolu‘cion in writing pursuant to Clause 106 in Table A may
_ consist fo twe or mere documents in like form each sighed by one or
more of the Directors in such Clause veferred to and e said

C!ausg 106  shall be' modified accordingly. The said Clause 106,
madified as aforesaid, shall also ChEly to &y resolution of a
committee of Directors. ’ ‘

INDEMMITY

1%. (a} Every Dirsctor or other officer of the Company shall be
indemnified  out of the assets of the Gompany against all losses or
Habilities which he may sustain or incur In or about the execution of
the duties of his office or otherwise in relation therete, irciuding
any liability incurred by him in derending anmy proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acqulitted or i1 connection with any application under
Section 448 of the Companiss Act 1948 or Section 36 of the Cdmpanies
At 1980, in which relief #s granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis~
fortune which @ay happen to or be incurred by the Company in the
exactition of the dutias of his office or in relation thereto. But this
Article shall #nly have effect in so far as its provisions are not
avolded by Szeiion 208 of the Companles Act 1948, '

{b} &ccordingly, Clause 136 in Table A shall not apply to the
Comrpany. , :

ADDITIOMAL POWERS

18. Subject to the provisiore « Part Il of the Companies Act 1987
the Company may

{a) issue shares which are to be redeemed or are liable to be
redezmed at the gption of the Company n¢ the shareholder;

() purctvase its own shares (including any redeemable
shatres);

{e} make a payment in respect of the redemption or purchase,
under Sestion 45 or (as th&t case may be) Section 46 of the
Companies Act 1981 and the relevani power (a) or (b) above, of any
of s swr shares uthsrwise than out of distributable profits of the
Compatty of the proceeds of & fresh Issue of shares to the extent
mermitted by Section 54 of the Conipanies Act 1891.

Siause 3 i Table A shall wot apply to tHe Company.

TRANSFER OF SHARES

3 ransfer of & fully paid share need not be executed by or' on
éi:"aG? th ihe reavisteree; and Clause 22 in Table A shall be modified

acoerdingly.

e



20. The Directors may, in their absoiute discretion and without
assigning any reason therefor, decline to register the transfer of_a
share, whether ar not it is a fully paid share and Clause 24 in
Tabie A shall not apply to the Company.



Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

. \
Dated \\6‘\%2 //

Witness to the above Signatures:-

{n Bennett,

%, Pembroke Road,
Bristol. BS99 7DX.
Clerk.
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if the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark 'X’' in the box opposite and insert the
agent’'s name and address below

HART & COMPANY,

] 47, Brunswick Place,
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DIRECTOR

The name and particulars of the person who is,
to be the first director of the company are as follows:

Name (note2) DAVID STEWART HODGSON Business occupation
COMMERCIAL MANAGER

Former name(s) (note 3} NONE Nationality
Address (note4) 47, Brunswick Place, BRITISH
London N1 6EE Date of birth (where applicable)
{note 6)

Particulars of other directorships (note 5)

NONE

? Isﬂl/f/,?

I hereby consent to act as diregtpr Rifthe . named on page 1 ’__!
Signature Date \ ‘&CL

SECRETARY ~—— U

The name and particulars of the person who is,
to be the first secretary, of the company are as follows:

Name (notes2&7) MAVIS JUNE LATTER

Former name(s)(note 3) NONE

Address (notes 4 &7) 47, Brunswick Place,

London N1 BEE

I hereby consent to act as secretary of the company named on page 1

Signaturs f//zéégf ate \\%\“&

/

Styned by or on behalf of the subscribers of the memorandum*

signatre M o, , &LGQ [Agent]f Date \\%\%2
\ S0

Piease do not
write in this
binding margin
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Impartant

The particulars
to be given are
those referred to
in section
21(2){a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 before
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part of the form,

Please do not
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binding margin

M
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The particulars
tobe given are
those referred to
in section
21{2)(b) ol the
Companies Act
1976 and section
200(3) of the
Companias Act
1948, Please
read the notes
on page 4 before-
completing this
part ot the torm.

* as required by
section 21{3) of
the Companies
Act 1976



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 1633971

| hereby certify that

SIGHTLINE PUBLICATIONS LIMITED

is this day incorporated under the Companies Acts 1948 1o 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 7TH MAY 1982

%

/@//gcm

Assistant Registrar of Companies

i

LIS
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. Company No. 1633971 ;2 c

The Companies Act 1985
Company Limited by Shares

SPECIAL RESOLUTION
OF

NORTHERN & SHELL LIMITED

At an Extraordinary General Meeting of the Company duly convened and held at
the Registered Office on 27th January, 1986.
The following Resotution was duly passed as a SPECIAL RESOLUTION of the Company,

viz:

RESOLUTION

THAT the Memorandum and Articles of Association of the Company be and are
hereby duly deleted and that the Memorandum and Articles of Association as
attached hereto be and are hereby duly substituted therefor to the exclusion
of all previous Memorandum and Articles of Association of the Company.

/ S

CHAIRMAN

TRVES AEQrs

12 Hay 7935)
N ;

. £n 4
\‘_QW]CF‘ et
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The Companies Act 1985 j \? .:/-;kyf

A Private Company Limited by Shares

MEMORANDUM /2”"
OF ASSOCIATION

OF

NORTHERN & SHELL LIMITED

(As adopted by Special Resolution passed 27th January, 1986)

3.
A. (§)

The Company's name 1is Northern & Shell Limited.*
The Company's Registered Office is to be situated in England.
The Company's objects are:-

To carry on all or any of the businesses of publishers, printers

and distributo.'s of magazines, periodicals, journals, books and other
publications and to own, exploit and acquire copyrights, rights of
puvlication and reproduction and other rights in respect of any liter-
ary and other works and undertakings, and to collect, print and publish
the same, printers' agents, commercial and manufacturing stationers, to
employ the services of and to act as agents for authors, critics,
lecturers, and other professional persons, to carry on all or any of
the businesses of printers, typesetters, engravers, die-sinkers, elec-
trotypers, stereotypers, photosetters, photo-1ithographers, chromo-
lithographers, graphic, commercial and other artists, stationers,
typefounders, desginers and draughtsmen; manufacturers and distributors
of and dealers in art colour, copperplate, lithographic, offset, photo-
gravure and general printers and of, and in any photographic, engraved
or printed productions, die stampers, gold blockers, machine rulers,
numerical printers, photographers, photographic printers, manufacturers
of and dealers 1in printing machinery and equipment, process blocks,
printers' roller and composition manufacturers and merchants, printing
ink and other ink and colour manufacturers and merchants, printers’
engineers, wholesale, retail and manufacturing stationers, dealers in
books, newspapers, magazines, periedicals, general publica*ions and
fancy goods of all kinds, advertising and publicity agents and contrac-
tors, advertisement designers, manufacturers of and dealers in advert-
ising novelities, billposters, artists, designers and draughtsmen,
general merchants and traders; and to manufacture, buy, sell, import,
export and deal generally in plant, machinery, spparatus, articles,
commodities, materials and thing of all kinds used or capable of

being dealt with in connection with teh above-mentioned businesses

or anh of them or Tikely to be required by customers of or persons
having dealings with the Company.

To act as lessors in the buisness of leasing plant and machinery,
vehicles, chattels, equipment or any other assets of the Company of
whatever description both present and future to any individual, part-
nership, corporation, Government or 1oga1 authority on such terms and
conditions as the Company shall deem fit. mm—
*Name changed from SIGHTLINE PUBLICATIONS LIMITED by Specia](iifb]utiph-y,

passed 15th January, 1986, L2 iy e ’)
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B. To carry on any other business which, in the opinion of the Company,
may be capable of being conveniently or profitably carried on in conjunction
with or subsidiary to any other business of the Company and is calculated to
enchance the value of ihe Company's property.

C. To Guarantee or give security for the payment or performance of any
contracts, debts, or obligations of any person, company or firm, for any
purpose whatsoever, and to act as agents for the coliecticn, receipt or
payment of money and generally to act as agents for and render services to
customers and others and generally to give any guarantee, security or
indemnity.

D. To take on lease, purchase or in exchange, hire or otheriwise acquire
and hold for any interest or estate any buildings, lands, easements,
privileges, rights, concessions, patent rights, patents, secret processes,
licences, machinery, plant, stock-in-trade, and any real or personal property
of any kind convenient or necessary for the purposes of or in connection with
the Company's business or any department or branch thereof.

E. To apply for, purchase or otherwise acquire and hold any patents,
licences, concessions, brevets d'invention, copyrights and the 1ike,
conferring any right to use or publish any secret or other informaticn and to
use, develop, ~«ercise, or grant licences in respect of the property, rights
and information so acquired.

F. To erect, build, construct, or reconstruct, lay down, alter, enlarge
and maintain any factories, buildings, works, shops, stores, plant and
machinery necessary or convenient for the Company's business and to contribute
to or subsidise the construction, erection and maintenance of any of the
aforesaid.

G. To subscribe for, take, purchase or otherwise acquire and hold, sell,
deal with or dispose of any shares, stocks, debentures, debenture stocks,
bonds, obligations and securities, guaranteed by any Company constituted on
business in any part of the world and debentures, debenture stocks, bonds,
obligations and securities guaranteed by any Government or Authority,
Municipal, Parochial, Local or” otherwise, within and without the United
Kingdom and to subscribe for the same either conditionally or otherwise and to
guarantee the subscription thereof and to enforce and exercise all rights and
powers conferred by the ownership thereof.

H. To promote, by way of advertising the products and services of the
Company 1in any manner and to reward customers or potential customers and to
piromote and take part in any scheme 1ikcly to benefit the Company .

I. To borrow or raise money and secure or discharge any debt or
obligation of or binding on the Company in such manner as may be thought fit
and in particular by mortgages of or charges upon the undertaking and all or
any of the real or heritable and personal or moveable property {present and
future) and the uncalled capital for the time being of the Company or hy the
creation and issue of debenture stock, debentures or other obligations or
securities of any description.

J. To support, guarantee and/or secure either with or without
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consideration the payment of any debenture stock, debentw s, dividends,
shares or moneys or the performance of engagements or contracts of any other
Company or person and in particular {but without prejudice to the generality
of the foregoing) of any Company which is, for the time being, the Company's
holding company as defined by Section 736 of the Companies Act, 1985 or
another subsidiary, as defined by the said section, of the Company's holding
company or otherwise associated with the Company in business and to give
indemnities and guarantees of all kinds and by way of security as aforesaid
either with or without consideration to mortgage and charge the undertaking
and all or any of the real and personal property and assets present or future,
to issue debentures and debenture stock and collaterally or further to secure
any securities of the Company by a Trust Deed or other assurance and to enter
into partnership or any joint purse arrangement with any person, persons, firm
or company.

K. To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and to guarantee the dividends,
interest and capital of the stocks, shares or securities of any company of or
in which the Company is a member or is otherwise interested.

L. To take part in the management, formatios, control or supervision of
the business or operation of any company or undertaking and for that purpose
to appoint and remunerate any directors, experts or agents.

M. To employ experts to examine and investigate into the character,
prospects, value, condition and circumstances of any undertakings and business
concerns and generally of any property, assets or rights.

N. To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and " other negotiable instruments; to
receive money on deposit or lcan upon such terms as the Company may approve,
and generally to act as bankers for customers and others.

0. To promote or establish or concur in promoting or establishing any
other company whose objects shall include the taking over of or the
acquisition of all or any of the assets or 1iabilities of this Company or the
promotion of which shall be in ‘any manne* calculated to advance directly or
indiractly the objects or interests of this Company and to hold, acquire,

dispose of stocks, shares or securities issued by or any other obligations of
any such company.

P. To deal with and invest the moneys of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

Q. To accept payment for any rights or property sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in partly or fully paid-up shares or stock of any corporation or
company, with or without deferred or preferred or special rights or
restrictions in respect of repayment of capital, dividend, voting or
otherwise, or in mortgages or debentures or other securities of any
corporation or company or partly in one mode and partly in another, and
generally on such terms as the Company may determine and to hold, dispose of
or otherwise deal with any stock, shares or securities so acquired.
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R. To enter into any partnership or amalgamate with or enter into any
arrangement for sharing profits, interests, or co-operative or enter into
co-operation with any company, persen or firm carrying on or proposing to
carry on any business within the objects of this Company or which 1is capable
of being carried on so as to benefit this Company, whether divectly or
indirectly and to acquire and hoid, deal with, sell or dispose of any stock,
shares or securities of or other interests in any such company, and to
guarantee the contracts or 1iabilities of, otherwise assist or subsidise, any
such company.

S. To pay for any right or property acquired by the Company efther in

cash or partly or fully paid-up shares with or without deferred or preferred

or special rights or restrictions in respect of repayment of capital,

dividend, voting or otherwise, or by any securities which the Company has
Eower to issue, and generally on such terms and conditions as the Company may
etermine.

T. To develop, improve, manage, sell, turn or account, Tet on rent,
royalty, exchange, share of profits or otherwise, grant easements, Ticences
and other rights in or over, and in any other manner dispose of or deal with
the undertaking and all cr any of the assets and property for the time being
of the Company for such consideration as the Company may think fit.

U. To acquire, purchase, take over and undertake part or ail of the
business, property, assets, liabilities and engagements of any firm, person or
company carrying on any busine.s the carrying on of which is calculated to
benefit this Company or to advance its interests generally.

v. To aid in the support and establishment of any educational,
scientific, religious or charitsble institutions or trade associations or
societies, whether such associations, societies or institutions be solely
connected with the business carried on by the Company or jts predecessors in
business or not, and to maintain and institute any club, society or other

organisation.

W. To grant pensions, gratuities, allowances and bonuses to employees or
ex-employees, officers or ex-officers of the Company or 1its predecessors in
business or the dependents of such persons and to maintain and establish or
concur in maintaining funds, trusts or schemes, (whether contributory or
non-contributory) with a view to providing pensions or other funds for any
such persons or their dependents as aforesaid.

X. To distribute in specie any of the shares, debentures or securities of
the Company or any proceeds of sale or disposal of any property of the Company

between the members of the Company in accordance with the rights, but so that
no distribution amounting to a reduction of capital be made except with the

sanction (if any} for the time being required by law.

Y. To do all or any of the above things in any part of the world, either
alone as principals, or as agents, trustees, sub-contractors or otherwise.

Z. To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.
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5.

It is hereby declared that the objects of the Company as specified in
each of the foregoing sub-clauses of this Clause shall be separate and
distinct objects of the Company and shall not in any way be Timited by
reference to any other sub-clauses or the order in which the same

occur, The widest interpretation shall be given to the objects

contained in each sub-clause of this Clause and shall not be
restrictively construed and the objects contained therein shall not
save where the context expressly so requires be in any way restricted
or limited by inference from or reference to any other abject or
objects set forth in such sub-clause or from the terms of any other
sub-clause. MNone of such sub-clauses or the objects mentioned therein
or the powers thereby conferred shall be deemed anciliary to or
subsidiary to the powers or objects specified in any other sub-clause.

The 1iability of the members is limited.

The share capital of the Company is £500,000 divided into 500,000 shares
of £1 each.*

*Increased from £20,000 by Ordinary Resolution passed 14th January, 1986.
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WE, thg several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a Company in pursuance
of this Memorandum of Association and we respectively agree to take

the number of shares in the capital of the Company set opposite our
respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each

Subscriber

MICHAEL RICHARD COUNSELL ONE
15 Pembroke Road

Bristol

BS99 7DX

Commercial Manager

CHRISTOPHER CHARLES MADLER ONE
15 Pembroke Road

Bristol

BS99 7DX

Commercial Manager

Dated this 19th day of May 1980
WITNESS to the above signatures:-
DAWN BENNETT
15 Pembroke Road
Bristol
BS99 7DX

Clerk
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THE COMPANIES ACTS 1948 to 1980 /

Company Number .... /43397/ .

SPECIAL RESOLUTION OF

Cetnrean ?‘.I.‘?IZI?T".I}\’.E. . ?P?Iflfg‘.“?.l.ql??. e eeenaaen LIMITED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above-named Company entitled to receise notice of and to attend
and vote at General Meetings HERERY PASS the Tfoliowing
resolution as a Special Resolution and agree that the said
resolution shall, pursuant to Regulation 8 of the Articles of
Association of the Company, for all purposes be as valid and
effective as if the same had been passed at a General Meeting of
the Company duly convened and heid.

It is resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-ciause (a) of Clause 3 and by
substituting therefor the following new sub-clause:

(a) (i) To carry on all or any of the businesses of
publishers, printers and distributors of magazines, periodicals,
journals, books and other publications and to own, exploit
and acquire copyrights, rights of publication and reproduction
and other rights in respect of any literary and other works
and undertakings, and to collect, print and publish the
same, printers' agents, commercial and manufacturing stationers,
to employ the services of and to act as agents for authors,
critics, lecturers, and other professional persons, to carry
on all oxr any of the businesses of printers, typesetters,

engravers, die-sinkers, electrotypers, stereotypers, photosetters,

photo-—lithographers, chromo~lithographers, graphic, commercial

aughtsmen; manufacturers and distributors of and dealers
\ oyt colour, copperplate, lithographic, offset, photogravure

-5§%1d other artists, stationers, typefounders, designers and
&
<\

\ jd general printers and of, and in any photographic, engraved

oy printed productions, die stampers, gold blockers, machine
schlers, numerical printers, pho tographers, photographic
rinters, manufacturers of and dealers in printing machinery

nd equipment, process blocks, printers' roller and composition
manufacturers and merchants, printing ink and other ink and
colour manufacturers and merchants, printers' engineers,
wholesale, retail and manufacturing stationers, dealers in
books, newspapers, magazines, periodicals, general publications
and fancy goods of 2ll kinds, adver tising and publicity

agents and contractors, advertisement designers, manufacturers
of and dealers in adver tising novelties, billposters, artists,
designers and draughtsmen, general merchants and traders;

Cont/.....\



Signed

and to manufacture, buy, sell, import, export and deal
generally in plant, machinery, apparatus, articles, commodities,
materizls and things of all kinds used or capable of being
dealt with in connection with the above-mentioned businesses

or any of them or likely to be required by cusiomers of or
persons having dealings with the Company.

(ii) To act as lessors in the business of leasing
plant and machinery, vehicles, chattels, equipment oxr any
other assets of the Company of whatever description oth
present and future to any individual, par taership, corporation,
Government or local authority on such terms and conditions
as the Company shall deem fit.

ated ‘this -{ ay o /(I .
Dated ‘th e day ef ‘ftéij 198 7
/MW

veeere. (M.R. Counsell)

eev... (C.C. Hadler)

H 65668/JS
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The Compames Act 1985
A Private Company limited by Shares

ARTICLES OF
ASSOCIATION

OF

NORTHERN & SHELL LIMITED

(As adopted by Special Resolution passed 27th January, 1986)

|
: : PREL IMINARY
|

1 1. The Company shall be a private company within the meaning of the
f Companies Act 1985 (hereinafter referred to as "“the Act")
i and subject as hereinafter provided the regulations contained or
i incorporated in Table A in the Companies (Tables A to F)
| Regulations 1985 (hereinafter referred to as Table A),
t shall apply to the Company. Reference to any provision of the
. Act shall where the context so admits be construed as and include
a reference to such provision as modified by any statute for the
time being in force.

2. Regulations 8, 23, 24, 61, 64, 73, 74, 75, 80, 8%, 84, 89, 95, 97
and 118 of Table A shall not apply te the Company, but the

Articies hereinafter contained, to ether with the  remaining
regulations of Table A, but subjec to the modifications

hereinafter expressed, shall constitute the regulations of the
Company .

SHARES

3. Sections 89 to 94 inclusive of the Companies Act 1985 shall apply
to the Company in their entirvety. Any Shares not accepted pursuant
to the procedure set out therein shall be under the controi of the

; Directors who may allot, grant options over or otherwise dispose of

. the same to such persons on such terms and in such manner as they

' think fit; provided that in the case of shares not accepted as

. aforesaid such shares shall not be disposed of on terms which are
more favourable to the subscribers thereof than the terms on which
they were offered to the Members.

e A T N A g T g LT T



Subject to Article 3 hereof, the Directors are unconditionally
authorised for the purposes of Section 80 of the Companies Act
1985, to allot shares up to the amount of the share capital created
on incorporation of the Company at any time or times during the
period of five years from the date of incorporation.

LIEN ON PARTLY PAID SHARES

The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all monies (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 1ien on a share shall extend to any amount payable in
respect of it.

SHARE TRANSFERS

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 instrument of transfer of a fully paid share shall be signed by
or on behalf of the transferor and in the case of shares which are
not fully paid up, the instrument of transfer shall in addition be
signed by or on behalf of the transferee.

DIRECTORS

Unless and until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than one nor more
than five. If at any time and from time to time there shall be only
one Director of the Company, such Director may act alone in
exercising all the powers and authorities vested in the Directors.
The first Director or Directors of the Company shall be the person
or persons named in the statement delivered to the Registrar of
Companies in accordance with the Act.
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10.

Any Director may by notice in writing signed by him and deposited
at the registered office of the Company appoint an alternate
Director to act on his behalf. Such aiternate Director must be
either a Director of the Company, or a person approved by
resolution of all the Directors for the time being of the Company.
Every alternate Director shall during the period of his appointment
be entitled to notice of Meetings of Directors and in the absence
of the Director appointing him to attend and vote thereat as a
Director, but his appointment shall immediately cease and determine
if and when the Director appointing him ceases to hold office as a
Director. A Director who is also an alternate Director shall be
entitled, in addition to his own vote, to a separate vote on behalf
of the Director whom he is representing.

The office of a Director shall be vacated if:

a. by notice in writing delivered to the Company at its
Registered Office, or tendered at a meeting of the
Directors, he resigns the office of Director; or

b. he becomes bankrupt or mekes any arrangement or composition
with his creditors generally; or

Cc. he is, or may be,suffering from mental disorder and either-

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

ji) an order is made by a Court having Jjurisdiction
(whether in the United Kingdom or elsewhere)in matters
concerning mental disorder for his detention or for
the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property
or affairs; or

d. he ceases to be a Director by virtue of any provision of
the Act or he becomes prohibited by Taw from being a
Director.



11.

12.

13.

14.

15.

MANAGING DIRECTORS AND MANAGERS

The Directors may from time to time appoint one or more of their
body to the office of Managing Director or Manager for such period
and on such terms as they thik fit and, subject to the terms of
any agreement entered into in any particular case, may revoke such
appointment. His appointment, subject to the payment to him of such
compensation or damages as may be payable to him by reason
thereof, shall be automatically terminated if he cease from any
cause to be a Director.

A Managing Director or Manager shall receive such remuneration
(whether by way of salary, commission or participation in profits
or partly in one way and partly in another) as the Directors may
determine.

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed shali,
when one Director only is in office, be one, and shall, when more
than one Director is in office, be two.

SECRETARY

The first Secretary of the Company shall be the person named in the
statement delivered to the Registrar of Companies pursuant to the
Act.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any

indemnity to which a Director max otherwise be entitled, every
Director or other officer or Auditor of the Company shall be

indemnified out of the assets of the Company against any liability

incurred by him in defending any proceedings, whether civil or
criminal, in which judgment™ is given in his favour or in which he
is acquitted or in connection with any application in which relief
is granted to him by the court from 1iability for negligence,
default, breach of duty or breach of trust in relation to the
affairs of the Company.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL RICHARD COUNSELL
15 Pembroke Road

Bristol

BS99 7DX

Commercial Manager

CHRISTOPHER CHARLES HADLER
15 Pembroke Road

Bristol

BS99 7DX

Commercial Manager

Dated this 19th day of May 1980
WITNESS to the above signatures:-

b DAWN BENNETT

’ 15 Pembroke Road

5 Bristol

BS99 7DX

: Clerk
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Form No 2

THE COMPANIES ACTS 1948 TO 1980
Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

Please do not
write in this

binding margin  To the Registrar of Companies For ofﬁcial use Company number

Y 4] NELRT
¥ Name of company Lo J.q_l .

Pleaag complata r"‘m —

loﬂiblv.iv;cfﬂrab! vE -S\‘(" \'WLM/{ /'p\l&u e N — _5

in biack iype, or v : -

bold btock lottering Lirnited E

~ *delete it hereby gives you notice in accordance with subsection {1) of section 2 of the Companies Act

Inappropriate
1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below:
Important
The accounting
reference date
to be entered Please mark X in the box below if a public company
S
s
completed as Day Month

inthe following :
examples; v?’ ( o ';

31 March
Day Month

& April
Day Month

31 December

Day Month

[“

N
Signed kw‘) [D/ié{r}[SecretaW]T Date 2 !"3?6"‘2.-«

Presentor’s name, address and For official use ;
reference (if any): General saction Post room i

@sllw w(d‘ ()r\/
oo/ b4 W«e/u/n”’

W]

Printad by:— '
Hart & Co Limited

47 Brunswick Place, London N1 6EE.

Telephone: 01 250 1841 Telox 24653, LDE Box 161
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SPECIAL

RESOLUTION

- of

SIGHTLINE PUBLICATIONS LIMITED

AT an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at The Northern & Shell Building, Mill Harbour, London, E14

on 15 January 1986

RESOLUTION ke
THAT the Name of the Company be changed to :
Northern & Shell Limited //’

Secretary
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 16339V
25

| hereby certify that

SIGHTLINE PUBLICATIONS LIMITED

having by special resolution changed its name, is now
incorporated under the name of

NORTHERN & SHELL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH FEBRUARY 1986

o
B.G.ou.- LSTOCK

an authorised officer
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Company Number: 1633971 Companies Act 1985 .
Private Company Limited by Shares

-

Ordinary
Resolution

of

SIGHTLINE PUBLICATIONS LIMITED

Passed the 14 day of January 1986

At an Extraordinary General Meeting of the above named Company, duly
convened and held at The Northern & Shell Building, Mill Harbour,
London, E14 on the 14 January 1986 the subjoined ORDINARY RESOLUTION

was duly passed.
Resolution

That the Share Capital of the Company be increased from £20,000 divided
into20,000 Ordinary Shares of £1 each, to £500,000 by the creation of an
additional 480,000 Ordinary Shares of £1 each ranking parri passu with
the existing ordinary shares of the Company.
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THE COMBANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

| "
L__i_ﬁ_q?_l { 1633971

Llf?iltedf!

T

hereby gives you notice in accordance with section 83 of the Companies Act 1948 that by [ordinary]

[extcaordinary} [spoeciat]t resolution of the company dated 14 January 1986
the nominal capital of the company has been increased by the addition thereto of the sum of
¢ 480,000

SIGHTLINE PUBLICATIONS

AN

beyond the registered capital of £ 20, 0co

A printad copy of the resolution authorising the increase is forwarded herewith
The additionai capital is divided as follows:

[ LA I S T A I R T T TR
: Nurnber of shares Class of share Nominal amount of each share
480,000 ORDINARY £1

"

I

(1 any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

PARRI PASSU WITH EXISTING

ORDINARY SHARE CAPITAL OF COMPANY Please tick here it

continued overleaf

Signed [Director] [Secretaryl} Date ' DLZ /ﬂt o

et ¥

: For official use
General section

Presentor’s name, address and

reference {If any}: Post room
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‘THIS AGREEMENT is made the lath day of January 1986

BETWEEN RICHARD CLIVE DESMOND of The Badgers, Whitelodge Close, The Bishops
Avenue, London, N2.

MRS. MILLIE DESMOND of 5 Greenacre Close, Barnet, Hertfordshire, [hereinafter
called "the Transferors"] of the one part and

SIGHTLINE PUBLICATIONS LIMITED whose registered office is at The Northern
& Shell Building, PO Box 381, Mill Harbour, London, El4 91W, [hereinafter
called "the Transferee Company''] of the other part.

WHEREAS : -

a] The Transferors are the holders of all the issued share capital

of Northern & Shell Limited [hereinafter called "the Existing Company']

as indicated in the Schedule hereto, [hereinafter called *'the Shares'j.

b] The Transferee Company has agreed to acquire from the Transferors
the issued share capital of the Existing Company in the manner hereinafter

appearing.
NOW IT IS HEREBY AGREED as (ollows:-

1. The Transferors shall sell and the Purchaser shall purchase the
Shares free from all liens charges and encumbrances and together with
all rights attaching thereto as at and Lrom the dates hereof

2. The consideration for the sale and purchase of the Shares hereunder

shall be the issue and allotment of 99,998 Shares of £1 each in the Transferee
Company credited as fully paid which shall be divisible among the Transferors
in the proportion of one hundred and fortyseven Shares in the Transferee
Company for each sixtyseven of the Shares held by them at the date hereof

3. Upon completion:-
a) The Transferors shall deliver to the Transferee Company duly completed

share transfer forms in .=spect of the Shares together with the

relevant share certificates

b] The Transferee Company shall deliver to the Transferors share certificates
for the shares in the Transferee Company to be issued pursuant to
Clause 2 hereof.

Sl P
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COMPANY NO: 1633971 / g:z, The Companies Act 1985 '\

Company Limited by Shares

Syecial Regolution

of

NORTHERN & SHELL LIMITED

Passed the  auw¥™ day of ©oTORER 198

At an Extracrdinary General Meeting of the Company duly cenvened
and held at 77ur NMorz#eyey + St rBecreirrvg, £0 SOK 35
Mrel fln 80, Lonnon £r46 7

the following Kesolutions were duly passed as SPECIAL
RESOLUTIONS of the Company, viz:

RESOLUTIONS

That the company apply to the Registrar of Companies to re-register
as a public limited company under the Companies Act 1985 by the
name of NORTHERN & SHELL PLC

That the Memorandum of Association be amended as follows:-

In Clause 1 by the substitution for the word "Limited" by the
initials "PLC".

By the insertion after Clause { of the following new clause:-
"2. The Company is to be a public company*®.

By renumbering the clauses 2, 3, 4 and 5 existing prior to this
resolution as clauses 3, 4, 5 and 6 respectively.

In Clause 3 (as renumbered) by the substitution for the words
"situate in England" of the words "“situated in England and Wales®,

That the regulations contained in the document produced to the meeting
and for the purpose of identification marked "A", a copy of which has
been subscribed by the Chairman thereof, be approved and adopted as
the Memorandum and Articles of Association of the company in ¢
substitution for and to the exclusion of all exisging Memorandum

and Articles of Association of the company. jj

CHAIRMAN

i
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration

as a public company
Ple_zt;s? do not Pursuant to section 43(3) of the Companies Act 1985
wrile
this mgrgln
To the Registrar of Companies For official use  Company number
Ploase complete oy
lagibly, preferably | [ 3| 3 | 1633971
In black type, or [T T O
bold block lettaring Name of company
* Insert existing full I* NORTHERN & SHELL LIMITED

name of company

, applies to be re-registered as a public company by the name of @
@ ins&rt full name of
company amended NORTHERN & SHELL PLC

to make it appropriate
for this company as

a public limited
company and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3}(e} of the above Act

{on Form Mo 43(3){e) )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under

section 43(1)(a) of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b) of the above Act

4 Copy of relevant balance shest and of auditors unqualified report on it

§ delete if section44  [5 Copy of any valuation report.]§

of the Act does not
apply
1 delote as Signed [Director][Secretary]f Date 2.1, -0 3 &
appropriate
T \
Presentor's name address and For official Use i
reference (if any): Genoral Section Post room

—— emmw s amme s v - s

Cepits! Cempeny Sorvices Limited,
173 Leonard Street, City Road, CCS
London EC2A 4AC Tol:01-261 2566
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§ insert date

COMPANIES FORM No. 43(3)(e) .

Declaration of compiiance

with requirements by a

private company on application
for re-registration as a pubfic
company

Pursuant to section 43(3){e) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
!_ 13_1{4_1 16339871

Name of company

{* NORTHERN & SHELL LIMITED

I, Mgt v Btivee

of 20 _Wweknps Goemsis | SAUMERS NSSS Road

Lorpond E) Y-,

[the secretary]lexdirmmtarit of the company, do solemnly and sincerely declare that;
1 the company, on _LL%M_‘Sﬁé___ §, passed a special resolution

that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Dgclared at_.ZE)L E@S‘!' {ﬂJ-’:Q- M Declarant to sign below
G N

r 77
the 7 (™~ day of
One thousand
before me
i 155101 Us
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

jﬁﬂ-l\im
Presentor’s name address and For official Usa
reference {if any): General Section ..., Post room
AT

-

Capitst Compcay Services Limited.

1/3 Leonard Street, Clty Road, CCS

LondonEC2A 4AQ Tel.:01.251 2566




(62373 /¢

The Companies Act 1985
A Public Company Limited by Shares

(1)

(11)

MENMORANDUM
OF ASSOCIATION

P ORI, .

GFHEE

OF

NORTHERN & SHELL PLC
The name of the Company is Northern & Shell PLC.
The Company is to be a public company.
The Registered Office of the Company will be situated in England and Wales.
The objects for which the Company is established‘are:-

To carry on all or any of the businesses of publishers, printers and
distributors, of magazines, periodicals, journals, books and other
publications and to own, exploit and acquire copyrights, rights of publica-
tion and reproduction and other rights in respect of any-literary and other
works and undertakings, and to collect, print and publish the same, printers'
agents, commercial and manufacturing stationers, to employ the services of
and to act as agents for authors, critics, lecturers, and other professional
persons, to carry on all or any of the businesses of printers, itypesetters,
engravers, die-sinkers, electrotypers, stereotypers,. photosetters; photo-
lithographers, chromo-lithographers, graphic, commercial and other artists,
stationers, typefounders, designers and draughtsmen; manufacturers and
distributors of and dealers in art colour, copperplate,. lithographic, offset,
photogravure and general printers and of, and in any photographic, engraved
or printed productions, die stampers, gold blockers, machine rulers,
numerical printers, photographers, photographic printers, manufacturers of
and dealers in printing machinery and equipment, process blocks, printers’
roller and composition manufacturers and merchants, printing ink and other
ink and colour manufacturers and merchants, printers's engineers, wholesale,
retail and manufacturing stationers, dealers in books, newspapers, magazines,
periodicals, general publications and fancy goods of all Kinds, advertising
and publicity agents and contractors, advertisement designers, manufacturers
of and dealers in advertising novelties,. billposters, artists, designers
and draughtsmen, general merchants and traders; and to manufacture, buy,
sell, import, export and deal generally in plant, machinery, apparatus,
articles, commodities, materials and things of all kinds used or capable of
being dealt with in connection with the above-mentioned businesses or any

of them or likely to be required by customers of or persons having dealings
with the Company.

To act as lessors in the business of leasing plant and machinery, vehicles,
chattels, equipment or any other assets of the Company of whatever
description both present and future to any individual, partnership, corpora-
tion, Government or local authority on such terms and conditions.as the
company shall deem fit. & 0 ,
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(B)

(C)

(D)

(E)

(F)

(6)

(H)

To acquire and hold by way of investment either in the name of
the Company, or in that of any nominee, all or any part of the
shares, stocks, debentures, debenture stock or other interests
of or in any company wherever incorporated or carrying on busi-
ness, and to vary all or any of such investments from time to
time as may be considered expedient.

To acquire any such shares, stocks, debentures, debenture stocks
or other interests by original subscription, contract, tender,
purchase, exchange, underwriting, participation in syndicates

or otherwise, and whether or not fully paid up, and to subscribe
for the same subject to such terms and conditions (if any) as
may be thought fit.

To exercise and enjoy all rights, powers and privileges and ful-
Til the obligations conferred or imposed by or incident to the
ownership of any such shares, stocks, debentures, debenture
stocks or other interests.

To provide managerial, executive, administrative, financial,
supervisory and consultant services and undertake any duties
either for or in relation to or on behalf of any company in

which the Company is interested, or generally and in each case,
either without remuneration or on such terms as to remuneration
as may be agreed, and generally upon such terms as may be thought
fit. : '

Either directly or indirectly (including, but without prejudice
to the generality of the foregoing, through the medium of any
one or more subsidiary or associated companies) to enter into,
carry on, assist or participate in financial, commercial, mer-
cantile, industrial and other transactions, undertakings, acti-
vities and businesses of every description and generally to do
a1l such things whatsoever as, in the opinion of the Directors
of the Company, may be advantageously carried on by the Company
or are calculated directly or indirectly to enhance the value
of,hor render profitable, any of the Company's property or
rights.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the Com-
pany's business or any branch or department thereof.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any
other manner deal with or dispose of ‘the undertaking and all
or any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.



(I) To erect, construct, Tay down, maintain, enlarge, alter, pull
down, remove or replace all such buildings or other works or
plant and machinery as may be necessary or convenient for the
Company's business, and to contribute to or subsidise the
doing of any such things.

(J) To guarantee, support or secure, whether by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets (present and future) and uncalled capital
of the Company, or by both such methods, the performance of
the obligations of and the repayment or payment of the princi-
pal amounts of, and premiums, interest and dividends on, any
securities of any person, firm or company, including (without
prejudice to the generality of the foregoing) any company which
is for the time being the Company's holding company (as defined
by Section 736 of the Companies Act 1985) or a subsidiary (as
defined by the said Section) of the Company or -another subsidiary
of the Company's holding company or otherwise associated with
the Company in business.

(K) To borrow or raise or secure théJpayment of money for the purpose
of or in connection with the Company's business.

(L) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount and for such con-
sideration and subject to such rights, powers, priviieges and
conditions as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, or any other secu-
rities which the Company has power to issue by way of mortgage
and also by way of security for the performance of any contracts
or obligations of the Company or other persons or corporations
having dealings with the Company or in whose business or under-
takings the Company is interested, whether directly or indirectly,
and collaterally or further to secure any securities of the Com-
pany by a trust deed or other assurance.

(M) To lend, invest and deal with the moneys of the Company upon
such securities and in such manner as may from time to time be
determined and to advance money or give credit to such persons
and on such terms &s may seem expedient.

(N) To receive money on deposit or loan upon such terms as the Com-
pany may approve and to give whether gratuitously or otherwise
guarantees or indemnities and whether in respect of its own
obligations or those of some other person or company.

(0) To grant pensions, allowances, gratuities and bonuses te officers,
ex-officers, employees or ex-employees of the Company o its
predecessors in business or of any company which is for the time
being the Company's holding company or a subsidiary of the Com-
pany or another subsidiary of that holding company (each such
expression being defined as aforesaid) or the dependants or
connections of any of such persans, to establish and maintain
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(P}

(R)

(5)

(T)

or concur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory) with a view
to providing pensions, insurances and other benefits for any
such persons as aforesaid, their dependants or connections and
to support or subscribe to any charitable funds or institutions,
the support of which may, in the opinion of the Directors of the
Company, be calculated directly or indirectly to benefit the Com-
pany or its officers or employees or the officers or employees
of any such holding company or subsidiary as aforesaid and to
institute and maintain any club or other establishment or profit
sharing or incentive scheme calculated to advance the interests
of the Company or its officers or employees or the officers or
employees of any such holding company or subsidiary as aforesaid.

To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instru-
ments.

To pay for any property or rights acquired by the Company either
in cash or fully or partly paid-up shares, with or without pre-
ferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or by
any securities which the Company has power to issue, or partly
in one mode and partly in another, and generally on such terms
as the Company may determine.

To accept payment for -any property or rights sold or otherwise
disposed of or dealt with by the Company either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
or stock of any company or cerporation with or without preferred
or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages
or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession
or co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company or which is capable of being carried on so as directly
or indirectly to benefit this Company, and to acquire and hold,
sell, deal with or dispose of any shares, stock or securities
of or other interests in such company, and to guarantee the
contracts or liabilities of, subsidise or otherwise assist,

any such company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the assets and liabilities of
this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or
interests of this Company and to acquire and hold or dispose
of shares, stock or securities of and guarantee the payment of
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(U)
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(W)

(X)

(Y)

the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such
company,

To purchase or otherwise acquire, take over and undertake all
or any part of the business, property, liabilities and trans~
actions of any person, firm or company carrying on any business
which this Company is authorised to carry on, or the carrying
on of which is calculated to benefit this Company or to advance
1ts interests, or possessed of property suitable for the pur~
poses of this Company, )

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property
of the Company, but so that no distribution amounting to a
reduction of capital may be made except with the sanction (if
any) for the time being required by Taw.

To pay all or any of the incorporation and other preliminary
expenses of the Company,

To do all or any of the above things in any part of the world
and either as principals, agents, trustees, nominees, contrac-
tors or otherwise, and either alone or in conjunction with
others, and either by or through agents, trustees, sub-
contractors or otherwise.

To do all such other things as are incidental or conducive to
the above objects or any of them.

And it qs hereby declared that the word "campany" in this clause,wm---,

except where used in reference to this Company, shall be deemed’
to_ include any partnership, Government or any statutory, munici-
pal or public body, any body corporate, association, syndicate
or other body of persons, whether incorporated or unincorporated,
and whether domiciled in the United Kingdem or elsewhere, and
that the objects specified in each of the paragraphs of this
clause shall not, except where the context expressly so requires,
be in any way limited or restricted by reference to or inference
from the terms of any-other paragraph or the order in which the
Same occur or the name of the Company, but may be carried out in
as full and ampie a manner and shall be constiued in as wide a
sense as if each of the said paragraphs defined the objects of

a separate distinct and independent company.

The 1iability of the members is Timited.

The share capital of the Company is £500,000 divided into 500,000
shares of £1 each,

The Company has power to increase the share capital and to divide
the shares (whether original or increased) into several classes
and attach thereto any preferred, deferred or other special
rights, privileges or conditions as regards dividends, repayment
of capital, voting or otherwise.



The Companies Act 1985
A Public Company Limited by Shares

TABLE A

ARTICLES OF
ASSOCIATION

OF

NORTHERN & SHELL PLC

The regulations contained in Table A in the Companies (Tables A tolF)
Regulations 1985 shall not apply to the Company and these Articles
alone shall constitute the regulations of the Company.

INTERPRETATION

In these Articles, unless the subject or context otherwise requires:-

(A)

the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite
to them respectively in the second column thereof:-

WORDS
the Company
the Statutes

these Articles

the Office

the Register

MEANINGS
This Company

The Companies Act 1985

and every statutory modification
or re~enactment thereof for the
time being in force, and every
other Act for the time being in
forcae relating to companies and
affecting the Company.

These Articles of Association,
whether as originally adopted or
as from time to time altered by
special resolution, in the form
which is for the time being in
force.

The registered office of the
Company.

The register of members of the
Company.



(B)
(C)
(D)

(E)

(F)

(6)
(H)

(1)

the Transfer O0ffice The place where the Register is
situated for the time being.

the Directors The directors for the time being
of the Company or any of them
duly acting as the Board of
directors of the Company.

the Auditors The auditors for the time being
of the Company.
the Seal The common seal of the Company.
the United Kingdom Great Britain and Northern Ireland.
member A member of the Company.
month Calendar month.
year Calendar year,
in writing Written, printed, typewritten or

Tithegraphed or visibly expressed
in all or any of these or any other
modes of representing or repro-
ducing words.

the expression "dividend" includes bonus;
the expression "paid up" includes credited as paid up;

the expressions "debenture" and "debenture-holder" respec-
tively include "debenture stock™ and “debentyre stockholder";

the expression “Secretary" includes (subject to the Statutes)
any assistant or deputy Secretary of the Company appointed
pursuant to Article 128 and any person duly appointed by the
Directors to perform any of the duties of the secretary of
the Company and, where two or more persons are duly appoin-
ted to act as joint secretaries of the Company, includes

any one of those persons;

all of the provisions of these Articles which are applicable
to paid up shares shall apply to stock, and the word "share®
shall be construed accordingly;

words importing the singular number only shall include the
plural number, and vice versa;

words importing the masculine gender only shall inc¢lude the
feminine gender;

words ‘importing persons shall include corporations; and
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(J) references to particular provisions of the Statutes shal?
be construed as references to those provisions and every
statutory modification or re-enactment thereof for the
time being in force.

Subject as aforesaid, any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context,
bear the same meaning in these Articles.

The marginal notes (if any) and headings are inserted for con-
venience only and shall not form part of, or affect the construc-
tion of, these Articles,

BUSINESS

Any branch or kind of business which by the Memorandum of Asso-
ciation of the Company, or these Articies, is either expressly
or by implication authorised to be undertaken by the Company may
be undertaken by the Directors at such time or times as they
shall think fit and, further, may be suffered by them to be 1in
abeyance, whether such branch or kind of business may have been
actually commenced or not, so long as the Directors may deem it
expedient not to commence or proceed with such branch or kind
of business.

The Office shall be at such place in England or Wales as the
Directors shail from time to time appoint.

SHARE CAPITAL

The capital of the Company at the date of adoption of these
Articles of Association is £500,000 divided into 500,000 shares-

of £1 each.

Without prejudice to any special rights previously conferred

on the holders of any existing shares or class of shares, any
shares in the capital of the Company for the time being may be
issued with such special rights, privileges or restrictions as
the Company in general meeting may (before the issue of such
shares) from time to time direct and in particular any such
shares may be issued with-a preferential, deferred cr qualified
right to dividends or to the distribution of assets and with a
special or-without any right of voting and (subject to -the pro-
visions of the Statutes) on the terms that they are, or at the
option of the Company are to be 1iable, to be redeemed on such
terms and in such manner as the Company in general meeting may
(before the issue of such shares) determine.

VARIATION OF RIGHTS

Whenever the share capital is divided into different classes of
shares, the special rights attached to any class (uniess other-

© wise provided by the terms of issue of the shares of that class)

may, whether or not the Company is being wound up, be modified,
varied, extended, ahrogatgd or surrendered with the written
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9.

10.

11.

consent of the holders of three-fourths of nominal value of the
issued shares of that class or with the sanction of an extra-
ordinary resolution passed at a separate general meeting of the
holders of such shares. To every such separate general meeting
the provisions of these Articles relating to general meetings
shall (mutatis mutandis) apply, except that:-

(a) the necessary quorum shall be two persons at least holding
or representing by proxy one-third in nominal amount of
the issued shares of the class in question;

(b) 1if any such separate general meeting shall be adjourned by
reason of there being no quorum present and at the adjourned
meeting a quorum shall not be present within fifteen minutes
after the time appointed for such adjourned meeting, those
holders of the shares of the class in question who are
present shall be a quorum;

(¢) any holder of shares of the class in question who is present
in person or by proxy may demand a poll; and

(d) on a poll every holder of shares of the class in question
who is present in person or by proxy shall have one vote
for every share of that class held by hin.

If any class of shares shall have any preferential right to divi-
dend or return of capital, the conferring upon other shares of
rights to either dividend or return of capital ranking in point
of priority in some or all respects either pari passu with or
after that class shall not (unless otherwise expressly provided
by these Articles or by the terms of issue of the shares of that
class) be deemed a variation of the rights of the holders of that
class of shares.

INCREASE OF CAPITAL

The Company may from time to time in general meeting, whether all
the shares for the time being authorised shall have been issued,
or all the shares for the time being issued shall have been fully
called up or not, increase its capital by the creaticn of new
shares, such increase to equal such aggregate amount and to be
divided into shares of such respective amounts as the general
meeting resolving upon the creation thereof shall direct.

Subject to any directions that may be given in accordance with
the powers contained in the Memorandum of Association of the
Company or these Articles, any capital raised by the creation
of new shares shall be considered as part of the originail capi-
tal, and as consisting of ordinary shares, and shall be subject
to the same provisions with reference to the payment of calils,
transfer, transmission, forfeiture, lien and otherwise as if it
had been part of the original capital.

ALTERATIONS OF CAPITAL

Subject to the provisions of Articie 13, the Company may from
time to time in general meeting:-
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(a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares; or

(b) cancel any shares which at the date of the passing of the
relevant resolution have not been taken or agreed to be
taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled; or

(c) by sub-divisien of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of Associa-
tion or was fixed by the resolution creating such shares
provided that in any such sub~division the proportion
between the amount paid and the amount, if any, unpaid
on each such share of smaller amount shall be the same
as it was in the case of the share from which the share
of smaller amount was derived. The resolution by which
any sub-division is effected may determine that as between
the holders of the resulting shares (but subject and with-
out prejudice to any rights for the time being attached to
the shares of any special class) one or more of such shares
be given such preference, advantage, restriction or disad-
vantage as regards dividend, capital, voting or otherwise
over the others or any other of such shares as the resolu-
tion shall prescribe.

Subject to any direction by the Company in general meeting, when-
ever as the result of any consolidation or subdivision and con-
solidation of shares members of the Company are entitled to any
issued shares of the Company in fractions, the Directors may deal
with such fractions as they shall determine, and in particular
may sell the shares to which members are so entitled in fractions
for the best price reasonably obtainable and pay and distribute
to and amongst the members entitled to such shares in due propor-
tions the net proceeds of the sale thereof. For the purpose of
giving effect to any such sale the Directors may nominate some
person to execute a transfer of the shares sold on behalf of the
members so entitled to the purchaser thereof and may cause the
name of the purchaser to be entered in the Register as the holder
of the shares comprised in any such transfer and he 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 or invali-
dity in the proceedings in reference to the sale.

Subject to the provisions of Article 13 the Company may from time
to time:~

(a) by special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any
manner authorised, and with and subject to any incident
prescribed or allowed, by the Statutes; and

(b) purchase its own shares (including any redeemable shares).
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Anything done. in pursuance of either of the last two preceding
Articles shall be done in manner provided, and subject to any
conditions imposed, by the Statutes, so far as they shall be
applicable, and, so far as they shall not be applicable, in
accordance with the terms of the resolution authorising the
same, and, so far as such resolution shall not be applicable,
in such manner as the Directors deem most expedient.

SHARES

Except as permitted by, and subject to the provisions of, the
Statutes, the Company shall not give financial assistance
directly or indirectly for the purpose of the acquisition by
any person of shares in the capital of the Company (or of its
holding company, if any) either before or at the same time as
the acquisition takes place or (where such an acquisition has
taken place) for the purpose of reducing or discharging any
1iability by any person for the purpose of any such acquisi-
tion (whether by such person or by any other person),

In addition to all other powers of paying commissions, the Com-
pany may at any time and from time to time exercise the power
conferred by section 97 of the Companies Act 1985 (but subject
to the Timit and requirements stipulated by that section) to
pay a commission to any person in consideration of his subscri-
bing or agreeing-to subscribe (whether absolutely or condition-
ally) or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for any shares in the capital of the
Company. Subject to the provisions of the Statutes, any such
cemmission may be paid in cash or satisfied by the allotment of
fully paid shares in the capital of the Company, or partly in
one way and partly in the other, as may be arranged. The Com-
gan{ may1aiso on any issue of shares pay such brokerage as may
e lawful. )

A1l unissued shares shall (if and to the extent authorised or
permitted by the Statutes, these Articles and any resolution of
the Company pursuant thereto and subject to any directions by
the Company in general meeting) be at the disposal of the Direc-
tors who may (subject to the provisions of the Statutes, these
Articles and any such resolution or directions as aforesaid)
allot, grant options over, offer or otherwise deal with or dis-
pose of such shares to such persons, at such times and generally
on such terms and conditions as they think proper.

The Company may at any time and from time to time pass an
ordinary resolution referring to this Article and authorising
the Directors to allot relevant securities and, upon the
passing of such an ordinary resolution:-

(a) the Directors shall thereupon and without further for-
mality be generally and unconditionally authorised to
allot relevant securities (as defined in Section 80 of
the Companies Act 1985) provided that, where they are
shares, the aggregate of the nominal amount of such
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securities, and, where such securities are not shares,
the aggregate nominal amount of the shares in respect
of which such securities confer the right to subscribe
or convert, shall not exceed the sum specified in such
ordinary resolution (and so that if no sum is specified
in any such ordinary resolution, the resolution shall
be of no effect); .

(b) any such authority shall, unless it is (prior to its
expiry) revoked, varied or renewed by the Company in
general meeting pursuant to the Statutes, expire on the
date Tive years after the passing of such ordinary reso-
lution (or on such earlier date as may be specified in
such ordinary resolution) save that the Company shali
be entitled before such expiry to make an offer or agree-
ment which would or might require relevant securities to
be allotted after such expiry and the Directors shail be
entitled to allot relevant securities in pursuance of
such offer or agreement as if the authority conferred
hereby had not expired; and

(c) the Company shall comply with the requirements of section
380 of the Companies Act 1985 (dealing with the registra-
tion of copies of certain resolutions and agreements) with
regard to such ordinary resolution.

The Company may at any time and from time to time resolve by a
special resolution referring to this Articie that the Directors
be empowered to allot equity securities for cash and upon such
special resolution being passed the Directors shall (subject to
them being generally authorised to allot relevant securities for
the purposes of Section 80 of the Companies Act 1985) thereupon
and without further formality be empowered to allot (pursuant
to any such authority) equity securities (as defined in Section
94 of the Companies Act 1985) for cash as if Section 89(1) of
that Act did not apply to any such allotment provided that such
power shall be limited:-

(a) to the allotment of equity securities in connection with a
rights issue in favour of the holders of the Ordinary Shares
so long as such equity securities are (before and subject
to any permitted renunciations of rights or part thereof)
allotted in proportion (as nearly as may be and subject to
such exclusions or other arrangements as the Directors may
deem necessary or desirable to deal with any fractional
entitlements which would otherwise arise or with any legal
or other difficulties which would otherwise arise under
the laws of, or the requirements of any recognised requla-
tory body in, any territory) to the respective numbers of
the Ordinary Shares then held by such holders;

(b) to the allotment of equity securities pursuant to the terms
of any share scheme for employees approved by the Company;
and
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{c) to the allotment (otherwise than pursuant to sub-paragraphs
(a) or (b) above) of equity securities having, in the case
of relevant shares (as defined in Section 94 of the Companies
Act 1985), an aggregate nominal value, or, in the case of
other equity securities, giving the right to subscribe for
or convert iinto relevant shares having an aggregate nominal
value, . not exceeding the sum specified in such special re-
solution (and so that, if no sum is specified in any such
special resolution, the resolution shall be of no effect
for the purposes of this paragraph (c) of this Article)

and shall expire on such date or at such time as may be specified
in such special resolution save that the Company shall be entitled
before such expiry to make an offer or agreement which would or
might require equity securities to be aliotted after such expiry
and the Directors shall be entitled to allot equity securities in
pursuance of such offer or agreement as if the power conferred
hereby had not expired.

12 Directors may at any time afver the allotment of any share
but nciore any person has been entered in the Register as the
holder recognise a renunciation thereof by the allottee in favour
of some other person and may accord te any allottee of a share

a right to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to impose

but so that the Directors may refuse to register any renuncia-
tion in favour of more than four persons jointly.

Except as required by law and notwithstanding any information
received by the Company pursuant to any statutory provision rela-
ting to the disclosure of interests in voting shares or other-
wise, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by
or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share
or (except only as by these Articles or by law otherwise ex-
pressly provided or as by statute required or under an order

of a court of competent jurisdiction) any other right in res-
pect of any share except an absolute right to the entirety
thereof in the registered holder.

SHARE CERTIFICATES

Every share certificate shall be issued under the Seal or an
official seal kept by the Company under The Stock Exchange
(Completion of Bargains) Act 1976 and shall specify the number
and class of shares to which it relates and the amount paid

up thereon. No certificate shall be issued representing
shares of more than one class.

In the case of a share held jointly by several persons the
Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of joint holders
shall be sufficient delivery to all.
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Subject to the provisions of Article 22, any person whose name
is entered in the Register (except a Stock Exchange nominee in
respect of whom the Company is not by law required to register
and have ready for delivery a certificate) in respect of any
shares of any one class upon the issue or transfer thereof
shall be entitled without payment to a certificate therefor
(in the case of issue) within one month (or such longer period
as the terms of issue shall provide) after allotment or (in
the case of a transfer of fully paid shares) within fourteen
days after locdgment of transfer or (in the case of a transfer
gf partly paid shares) within two months after Todgment of
rans fer.

Where part only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a
new certificate for the balance of such shares issued in lieu
without charge.

(A} Any two or more certificates representing shares of any
one class held by any member may at his request be can-
celled and a single new certificate for such shares issued
in Tieu without charge.

(B) If any member shall surrender for cancellation a share
certificate representing shares held by him and request
the Company to issue in lieu two or more share certifi-
cates representing such shares in such proportions as he
may specify, the Directors may, if they think fit, comply
with such request.

(C) If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new
certificate representing the same shares may be issued
to the holder upon request subject to delivery up of
the old certificate or (if alleged to have been Tost,
stolen or destroyed) compliance with such conditions
as to evidence and indemnity and the payment of out-
of-pocket expenses of the Company in connection with
the request as the Directors may think fit.

(D) In the case of shares held jointly by several persons
an¥ such request may be made by any one of the joint
olders.

(E) Where the Company posts share certificates to share-
hoiders or their agents, such share certificates shall
be sent at the shareholders’ own risk.

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles
and to any relevant ferms of issue, from time to time make
such calls upon the members in respect of all moneys unpaid

on their shares (whether on account of the nominal value of
the shares or by way of premium) as they think fit, provided
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that seven days' notice at least is given of each call, and
each member shall be 1iable to pay the amount of every call
so made upon him to the persons and at the times and places
appointed by the Directors. A call may be made payable by
instalments. A call shall be deemed to have been made as
soon as the resolution of the Directors authorising such call
shall have been passed. A call may be revoked or postponed
as the Directors may determine.

Joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage or secu-
rity is executed, or to any other person in trust for him,
the power to make calls on the members in respect of such
uncalled capital and to sue in the name of the Company or
otherwise for the recovery of moneys becoming due in respect
of calls so made and to give valid receipt for such moneys,
TE? power so delegated may (if expressed so to be) be assign-
able.

If a call or instalment payable in respect of a share is not
paid on or before the day appointed for payment thereof, the
person from whom the amount of the call or instalment is due
shall pay interest on such amount (at such rate as the Direc-
tors may determine but not exceeding ten per cent per annum)
from the day appointed for payment thereof to the time of
actual payment, and shall also pay all costs, charges and
expenses which the Company may have incurred or become liable
for in order to procure payment of or in consequence of the
non-payment of such call or instalment but the Directors shall
have power to remit such interest, costs, charges and expenses
or any part thereof.

Any sum which by the terms of issue of a share is made payable
upon allotment or at any fixed date and any instalment of a
call shall, for all purposes of these Articles, be deemed to
be a call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Articles

as to payment of interest and expenses, forfeiture and the
1ike, and a1l other the relevant provisions of the Statutes
or of these Articles shall apply as if such sum were a call
duly made and notified as hereby provided.

The Directors may from time to time make arrangements on the
issue of shares for a difference between the holders of such
shares in the amount of calls to be paid and in the time of
payment of such calls.

The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys
payable upon his shares {whether on account of the nominal
value of the shares or by way of premium) beyond the sum or
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sums actually called up thereon, and upon all or any of the
meneys so advanced the Directors may (until the same would,
but for such advance, become presently payable) pay or allow
such interest (not exceeding, without the consent of the Com-
pany in general meeting, 10 per cent per annum) as may be
agreed between them and such member, in addition to the divi-
dend payable upon such part of the share in respect of which
such advance has been made as is actually called up. No sum
paid up in advance of calls shall entitle the holder of a
share in respect thereof to any portion of a dividend subse-
quently declared in respect of any period prior to the date
upen which such sum would, but for such payment, become
presently payable.

LIEN ON SHARES

The Company shall have a first and paramount Tien and charge
on every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a
fixed time in respect of such share. The Company's lien (if
any) on a share shall extend to all dividends payable thereon.
The registration of a transfer of shares shall, unless other-
wise agreed between the Directors on behalf of the Company
and the person to whem the shares have been so transferred,
operate as a waiver of the Company's lien (if any) on such
shares. The Directors may at any time declare any share to
be wholly or partly exempt from the provisions of this Article.

For the purpose of enforcing such a 1ien the Directors may
sell all or any of the shares subject thereto in such manner
as they think fit, but no sale shall be made unless some sum
in respect of which the Tien exists is presently: payable, nor
until a notice in writing stating the amount due and demanding
payment, and giving notice of intention to sell in default,
shall have been served in such manner as the Directors shall
think fit on such member or the persons (if any) entitied by
transmission to the shares, and default in payment shall have
been made by him or them for seven days after such notice.

The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due, and the residue (if

-any) shall be paid to the member or the persons (if any) en-

titled by transmission to the shares; provided always that
the Company shall be entitled to such a 1ien upon that resi-
due in respect of any moneys due to the Company but not
presently payable as it had upon the shares immediately
before the sale thereof.

Upon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and
may enter the purchaser's name in the Register as holder of
the shares, and the purchaser shall not be bound to see to

the regularity or validity of, or be affected by any irrequ-
larity or invalidity in, the proceedings or be bound to see
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to the application of the purchase money, and after his name
has been entered in the Register the validity of the sale
shall not be impeached by any person, and the remedy of any
Person aggrieved by the sale shall be in damages only and
against the Company exclusively.

FORFEITURE OF SHARES

If any member fails to pay the whole or any part of any call
on or before the day appointed for the payment thereof, the
Directors may at any time thereafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on
him requiring him to pay such call, or such part thereof as
remains unpaid, together with any accrued interest and any
costs, charges and expenses incurred by the Company by reason
of such non-payment.

The notice shall name a further day (being not less than four-
teen days after the date of service of such notice) on or
before which such call, or such part thereof as aforesaid,
and all such interest, coests, charges and expenses as afore-
said, are to be paid. It shall also name the place where
payment is to be made, and shall state that in the event of
non-payment at or before the time and at the place appointed,
the shares in respect of which such call was made will be
Tiable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice

has been given may at any time thereafter, before payment of
all calls, interest, costs, charges and expenses due in res-
pect thereof has been made, be forfeited by a resolution of
the Directors to that effect.

A forfeiture of shares under the preceding Articles shal?l
include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given
to the holder of the share, or the person entitled to the
share by transmission, as the case may be, and an entry of
such notice having been given, and of the forfeiture with -
the date thereof, shall forthwith be made in the Register
opposite to the entry of the share; but no forfeiture shall
be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

Notwithstanding any such forfeiture as aforesajd, the Direc-
tors may at any time before the forfeited share has been
otherwise disposed of permit the share so forfeited to be
redeemad upon the terms of payment of all calls and interest
due upon and costs, charges and expenses incurred in respect
of the share, and upon any further or other terms they may
think fit,
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Every share which shall be forfeited shall thereupon become
the property of the Company, and may be sold, re-allotted or
otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitied thereto, or to any
other person, upon such terms and in such manner as the Direc-
tors shall think fit, and whether with or without all or any
part of the amount previously paid on the share being credited
as paid. The Directors may, if necessary, authorise some
person to transfer a forfeited share to any such other person
as aforesaid.

A member whose shares have been forfeited shall, notwithstanding,
be 1iable to pay to the Company all calls made and not paid on
such shares at the time of forfeiture, with interest thereon to
the date of payment at such rate, not exceeding ten per cent per
annum, as the Directors shall think fit, in the same manner in
all respects as if the shares had not been forfeited, and to
satisfy all (if any) the claims and demands which the Company
might have enforced in respect of the shares at the time of
forfeiture without any deduction or allowance for the value

of the shares at the time of forfeiture.

The forfeiture of a share shall involve the extinction at the
time of forfeiture of ali interest in and all claims and demands
against the Company in respect of the share and ail other rights
and Tiabilities incidental to the share as between the member
whose share is forfeited and the Company, except only such of
those rights and liabilities as are by these Articles expressly
saved, or as are by the Statutes given or imposed in the case
of past members,

A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly for-
feited in pursuance of these Articles, and stating the time
when it was forfeited, shall, as against all persons claiming
to be entitled to the share, be conclusive evidence of the
facts therein stated and such declaration, tsgether with a
duly sealed certificate of proprietorship of the share deli-
vered to a purchaser or allottee thereof, shall (subject to
the execution of any necessary transfer) constitute a good
title to the share, and the new holder thereof shall be dis-
charged from all calls made prior to such purchase or allot-
ment, and shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be
affected by any omission, irregularity or invalidity in or
relating to or connected with the proceedings in reference

tg the forfeiture, sale, re-allotment or disposal of the
share.

The Directors may accept the surrender of any share which they
are in a position to forfeit. The same consequences shall flow
from the surrender of such a share as if such share had been
effectively forfeited by the Directors; in particular, any
share so surrendered may be disposed of in the same manner as

a forfeited share.
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TRANSFER OF SHARES

A1 transfers of shares may be effected by transfer in writing
in any usual or common form or in any other form acceptable to
the Directors and may except in the case of a corporation be
under hand only. The instrument of transfer shall be signed
by or on behalf-«of the transferor and {except in the case of
fully paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares concerned
until the name of the transferee is entered in the Register

in respect thereof.

The registration of transfers may be suspended at such times
and for such periods as the Directors may from vime to time
determine and either generally or in respect of any class of
shares. The Register shall not be closed for more than thirty
days in any year and notice of such closure shall be given by
advertisement in accordance with the Statutes.

The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer
of shares which are not fully paid up or on which the Company
has a 1ien. The Directors may also refuse to register a trans-
fer of shares (whether fully paid or not) in favour of more
than four persons jointly. If the Directors. refuse to register
a transfer 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 Directors may- decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of
only one class of share and is deposited at the Transfer
Office (or at such other place as the Directors may from time
to time determine) accompanied by the relevant share certifi-
cate(s) and such other evidence as the Directors may reason-
ably require to show the right of the transferor to make the
transfer (and, if the instrument of trarzier is executed by
some other person on his behaif, the authority of that person
so to do).

A1l dinstruments of transfer which are registered may be
retained by the Company.

No fee will be charged by the Company in respect of the regis-
tration of any instrument of transfer op probate or letter of
administration or certificate of marriage or death or stop
notice or power of attorney or other document relating to or
affecting the title to any shares or otherwise for making any
entry in the Register affecting the title to any shares,

Nothing contained in these Articiles shall preclude the Direc-
tors from recognising a renunciation of the allotment of any
share by the allottee in favour of some other person.
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The Company shall be entitled to destroy:-

(a) all instruments of transfer which have been registered
- at any time after the expiration of six years from
the date of registration thereofy

(b) all dividend mandates and any variations or cancellations
thereof and all notifications of change of address - at
any time after the expiration of two years from the date
of recording thereof;

(c) all registered share certificates which have been can-
celled -~ at any time after the expiration of one year
from the date of such cancellation;

(d) all paid dividend warrants and cheques - at any time
after the expiration of one year from the date of actual
payment thereof; and

(e) any other document on the basis on which any entry in
the Register has been made - at any time after the
expiration of six years from the date on which an entry
in the Register was first made in respect of it

and it shall conclusively be presumed in favour of the Company
that every entry in the Register purporting to have been made
on the basis of a document so destroyed was duly and properiy
made, that every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered,
that every share certificate so destroyed was a valid and
effective document duly and properly cancelled, that every
other document hereinbefore mentioned so destroyed was a
valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company
and that every paid dividend warrant and cheque so destroyed
was duly paid Provided always that:-

(i) the provisions aforesaid shall apply only to th» destruc-
tion of a document in good faith and without express
notice to the Company of any claim (regardless of the
parties thereto) to which the document might be relevant;

(i1) nothing contained in this Article shall be construed as
imposing upon the Company any 1iability in respect of the
destruction of any such document earlier than as afore-
said or in any case where the conditions of proviso (1)
above are not fulfilled; and

(i19) references in this Article to the destruction of any
document include references to the disposal thereof
in any manner.
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TRANSMISSION OF SHARES

In the case of the death of a member the survivors or survivor
where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only sur-
viving holder, shall be the only persons recognised by the Com-
pany as having any title to his interest in his shares, but
nothing in this Article shall release the estate of a deceased
holder (whether sole or joint} from any 1iability in respect
of any share solely or jointly held by him.

Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member may (subject as hereinafter pro-
vided), upon supplying to the Company such evidence as the Direc-
tors may reasonable require to show his title to the share,
either elect to be registered himself as holder of the share

by giving to the Company notice in writing of such election or
transfer such share to some other person. A1l the limitations,
restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid
as if the death or bankruptcy of the member had not occurred
and the notice of transfer were a transfer executed by such
member,

A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall (upon supplying to the
Company such evidence as the Directors may reasonably require

to show his title to the share) be entitled to receive and may
give a discharge for the same dividends and other moneys payable
on or in respect of the share as those to which he would be

.entitled if he were the registered holder of the share but he

shall not be entitled in respect thereof to receive notice of
or to attend or vote at general meetings of the Company or,
save as aforesaid, to exercise or enjoy any right or privilege
conferred by membership of the Company until he shall have
been registered as a member in respect of the share. The
Directors may at any time give notice requiring any such
person as aforesaid to elect either to be registered himself
or to transfer the share and, if the notice is not complied
with within sixty days after service thereof, the Directors
may thereafter withhold payment of all dividends and other
moneys payable on or in respect of the share until the re-
quirements of the notice have been complied with.

CONVERSION OF SHARES INTO STOCK

The Company may, from time to time, by ordinary resolution,
convert all or any of its fully paid up shares intc stock and
may from time to time, in like manner, reconvert any such stock
into fully paid up shares of any denomination.
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When any shares have been converted into stock, the several
holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as.the
Company in general meeting shall direct or, in default of any
such direction, in the same manner and subject to the same
regulations as and subject to which the shares from which the
stock arose might previously to conversion have been trans-
ferred, or as near thereto as circumstances will admit, but

the Company in general meeting may, or failing a resolution

of a general meeting, the Directors may, if they think fit,
from time to time fix the minimum amount of stock transferabie,
and restrict or forbid the transfer of fractions of that mini-
mum (provided that any such minimum shall not exceed the nomi-
nal amount of the shares from which the stock arose) and may
prescribe that stock is to be divided and transferable in units
of corresponding amount,

The several ‘holders of stock shall be entitled to participate
in the dividends and profits of the Company according to the
amount of their respective interests in such stock, and such
interests shall, 1in proportion to the amount thereof, confer
on the holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the Com-
pany and for other purposes as if they held the shares from
which the stock arose, but so that none of such privileges

or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any
such amount of stock as would not, if existing in shares, have
conferred such privilege or advantage.

GENERAL MEETINGS

An annual general meeting shall be held once in every year at
such time (within a period of not more than fifteen months
after the holding of the last preceding annual general meeting)
and place as may be determined by the Directors.

A1l general meetings other than annual general meetings shall
be called extraordinary general meetings.

The Directors may call an extraordinary general meeting when-
ever they think fit and shall in any event do so when and in
the manner required by section 142 of the Companies Act 1985
(which relates to the obligation of the Directors to convene
an extraordinary general meeting in the event of serious loss
of capital), and extraordinary general meetings shail also be
convened on such requisition, or in default may be convened

by such requisitionists, as provided by the Statutes. If at
any time there are not within the United Kingdom sufficient
directors capable of acting to form a quorum for a meeting of
the Directors, any director or any two members of the Company
may convene an extraordinary general meeting in the same manner
as nearly as possible as that in which general meetings may be
convened by the Directors.
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NOTICE OF GENERAL MEETINGS

An annual general meeting and any general meeting at which it
is proposed to pass a special resolution or (save as provided
by the Statutes) a resolution of which special notice has been
given to the Company, shall be called by twenty-one days'
notice in writing at the Teast and any other general meeting
by fourteen days' notice in writing at the least. The period
of notice shall in each case be exclusive of the day on which
the notice is served or deemed to be served and of the day on
which the meeting is to be held and notice of every general
meeting shall be given in manner hereinafter mentioned to all
members (other than such as are not under the provisions of
these Articles entitled to receive such notices from the Com-
pany) and the Auditors. A general meeting notwithstanding
that it has been called by shorter notice than that specified
abovedsha11 be deemed to have been duly called if it is so
agreed:~

(a)} in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(b) in the case of an extraordinary general meeting, by
a majority in number of the members having a right to
attend and vote thereat, being a majority together
holding not less than 95 per cent in nominal value
of the shares giving that right.

The accidental omission to give notice to or the non-receipt
of notice by any person entitled thereto shall not invalidate
the proceedings at any general meeting.

(A) Every notice calling a general meeting shall specify the
place and the day and hour of the meeting, and there shall
appear with reasonable prominence in every such notice a
statement that a member entitled to attend and vote is
entitled to appoint a proxy or proxies to attend and, on
a poll, vote instead of him and that a proxy need not be
a member of the Company.

(B) In the case of an annual general meeting, the notice shall
also specify the meeting as such.

(C) In the case of any general meeting at which business other
than routine business is to be transacted, the notice shall
specify the general nature of such business; and if any
resolution is to be proposed as an extraordinary resolution
or as a special resolution, the notice shall contain a
statement to that effect.

Routine business shall mean and include only business transacted
at an annual general meeting of the following classes, that is
to say:-

(a) declaring dividends;
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(b) considering the balance sheet and accounts of the Company,
the reports of the Directors and the Auditors and other
documents required to be attached or annexed to such
palance sheet or to be comprised in such accounts:

(c) appointing the Auditors (except when special notice of
the resolution for such appointment is required by the
Statutes) and fixing the remuneration of the Auditors or
getgrmiging the manner in which such remuneration is to

e fixed;

(d) appointing or re-appointing directors to i1l vacancies
arising at the meeting either on retirement by rotation
or under Article 109 or otherwise; and

(e) the voting of remuneration to the Directors.

The Directors shall on the requisition of members in accordance
with the Statutes, but subject as therein provided:-

(a) give to the members entitied to receive notice of the next
annual _general meeting, notice of any resolution which may
properly be moved and is intended to be moved at that
meeting;

(b) circulate to the members entitled to have notice of any
general meeting, any statement of not more than one
thousand words with respect to the matter referred to
in any proposed resolution or the business to be dealt
with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless
a quorum is present when the meeting proceeds to business.
Two  members present in person or by proxy (or, being a cor-
poration, present by a representative duly appointed pursuant
to Article 89) and entitled to vote shall be a quorum for all
purposes.,

If within fifteen minutes from the time appointed for the
holding of a general meeting (or such longer time as the
chairman of the meeting may think fit to allow) a quorum is
not present, the meeting, if convened on the requisition of
meibers, shall be dissolved. In any other case it shall
stand adjourned to the same day in the next week, at the same
time and place, or to such day and at such time and place as
the chairman of the meeting may determine, and if at such
adjourned meeting a quorum is not present within fifteen
minutes from the time appointed for holding the meeting, the
member or members present in person-or by proxy shall be

a quorum and shall have power to decide upon all matters
which could properly have been disposed of at the meeting
from which the adjournment took place.
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The chairman of the meeting may with the consent of any general
meeting at which a quorum is present (and shall if so dipected
by the meeting) adjourn the meeting from time to time (or sine
die) and from place to place, but no business shall be trans-
acted at any adjourned meeting except business which might
Tawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die,
the time and place for the adjourned meeting shall be Tixed by
the Directors.

When a meeting is adjourned for thirty days or more or sine die,
not less than seven days' notice of the adjourned meeting shall
be given in Tike manner as in the case of the original meeting.
Save as aforesaid, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an
adjourned meeting.

The chairman of the Directors, failing whom the deputy chairman
(if any) of the Directors, shall preside as chairman at a gene-
ral meeting. If there be no such chairman or deputy chairman,
or if at any meeting neither be present within five minutes
after the time appointed for holding the meeting and willing

to act, the directors present shall choose one of their number,
or if no director be present or if all the directors present
decline to take the chair, the members present shall choose

one of their number, to be chairman of the meeting.

At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of
hands) demanded by:-

(a) the chairman of the meeting; or

(b) not less than three members present in person or by
proxy and entitled to vote; or

(c} a member or members present in person or by proxy and
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) A member or members present in person or by proxy and
holding shares in the Company 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.

A demand for a poli way be withdrawn.

Unless a poll is required, a declaration by the chairman of the
meeting that a resolution has been carried, or carried unani-
mousiy, or by a particular majority, or lost, and an entry to
that effect in the minute book, shall be conclusive evidence
of that fact without proof of the number or proportion of the
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votes recorded fér or against such resolution. If a poll is
required it shall be taken in such manner (including the use
of ballot or voting papers or tickets) as the chairman of the
meeting may direct, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was
demanded. The chairman of the meeting may (and if so directed
by the meeting shall) appoint scrutineers and may adjourn the
meeting to some place and time fixed by him for the purpose of
declaring the result of the poTll.

In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be
entitled to a second or casting vote.

A poll demanded on the election of a chairman of a general
meeting or on a question of adjournment shall be taken forth-
with., A poll demanded on any other question shall be taken
either immediately or at such subsequent time (not being more
than thirty days from the date of the meeting) and place as
the chairman of the meeting may direct. No notice need be
given of a poll not taken immediately. The demand for a poll
shall not prevent the continuance of a meeting for the trans-
action of any business other than the question on which the
pell has been demanded.

VOTES OF MEMBERS

78.1  Subject to any special rights, restrictions or prohi-
bitions as regards voting for the time being attached
to any special class of shares in the capital of the
Company, on a show of hands every member personally
present (or, being a corporation, present by a duly
appointed representative) shall have one vote only,
and in case of a poll every member present in person
or by proxy shall (subject as hereinafter provided)
have one vote for every ordinary share in the capital
of the Company held by him.

78.2  No objection shall be raised as to the admissibility
of any vote except at the meeting or adjourned meeting
at which the vote objected to is or may be given or
tendered or within seven days after the conclusion of
that meeting. Any such objection in due time shall be
referred to the chairman of the meeting whose decision
thereon (unless the vote objected to was given or ten-
dered in connection with a resolution for the election,
re-election or removal of the chairman of the meeting
whether as such chairman or as a director of the Com~
pany) shall be final and conclusive. Every vote not
disallowed pursuant to this Article shall be valid
for all purposes.



A member who s a patient within the meaning of the Mental
Health Act 1959 or in respect of whom an order has been made
by any court -having jurisdiction for the protection of persons
incapable of managing their affairs may vote, whether on a
show of hands or on a poll, by his receiver, curator bonis
or other person in the nature of a receiver or curator bonis
appointed by such court, and any such receiver, curator bonis
or other person may, on a poll, vote by proxy, provided that
such evidence as the Directors may require of the authority
of the person claiming to vote shall have been deposited at
the Transfer Office at Teast forty eight hours before the
time appointed for the holding of the meeting or adjourned
meeting or for the taking of the poll at which such person
wishes to vote.

In the case of joint holders of a share 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 for this purpose seniority shail be determined

by the order in which the names stand in the Register 1in
respect of the share.

Subject to the provisions of the Statutes, no member shall,
unless the Directors otherwise determine, be entitled (save
as proxy for another member) to be present or vote at a
general meeting either personally or by proxy or to exercise
any other right conferred by membership in relation to the
meetings of the Company if:-

(a) any call or such other sum as 1is presently payable by
him to the Company in respect of shares in the Company
remains unpaid; or

(b) he or any other person who is interested or who appears
to be interested in shares held by such member has been
duly served, pursuant to any provision of the Statutes
concerning the disclosure of interests in voting shares,
with a notice (a "statutory notice") lawfully requiring
the provision to the Company (within such period (not
being less than 28 days) as is specified in such notice)
of information regarding shares held by such member and
he or such other person is in deTault in complying with
such notice.

For the purposes of paragraph (b) of this Article a person shall
be treated as appearing to be interested in any shares if the
member holding such shares has given to the Company a notifica-
tion pursuant to a statutory notice which fails to establish
the identity of the person or persons interested in such shares
and if {after taking into account the said.notification and any
other relevant notification) the Company knows or has reason-
able cause to believe that the person in question is or may be
interested in such shares.
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On a poll votes may be given ejther personally or by proxy and
a person entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same way. A Proxy
need not be a member of the Company.

An instrument appointing a proxy shall be 4n writing in any
usual or common form or in any other form which the Directors
may accept and:-

(a) in the case of an individual shall be signed by the
appointor or by his attorney; and

{(b) in the case of a corporation shall be either given
under its common seal or signed on its behalf hy
an attorney or a duly authorised officer of the
corporation.

The Directors may, but shall not be bound to, require evidence
of the authority of any such attorney or officer. The signature
on such instrument need not be witnessed.

An instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a duly
certified copy of such power or authority (or, if such power
or authority was executed outside the United Kingdom, a nota-
rially authenticated copy thereof) must be Teft at such place
or one of such places (if any) as may be specified for that
purpose in or by way of note to the notice convening the
meeting or in any instrument of proxy issued by the Company
therewith (or, if no place is so specified, at the Transfer
0ffice) not less than forty-eight hours before the time appoin-
ted for the holding of the meeting or adjourned meeting or for
the taking of the poll at which it is to be used, and in default
shall be not treated as valid. Provided that an instrument of
proxy relating to more than one meeting (including any adjourn-
ment thereof) having once been so delivered for the purposes
of any meeting shall not require again to be delivered for the
purposes of any subsequent meeting to which it relates.

No instrument of proxy shall be valid after the expiration of
twelve months from the date of its execution except at an
adjourned meeting or on a poll demanded at a meeting or
adjourned meeting in cases where the meeting was originaily

held within that period of twelve months.

An instrument appointing a proxy shall be deemed to give
authority for that proxy to demand or Join in demanding a poll
and generally to act at the meeting for the member making the
appointment and shall, unless the contrary is stated thereon,
be valid as well for any adjourned meeting as for the meeting
to which it relates, but no Proxy ‘may as such speak at any
meeting or adjourned meeting (save to demand or join in
demanding a pol11) unless otherwise permitted by the chairman
thereof.
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Any member residing out of or absent from the United Kingdom
may by power of attorney executed either before or after
leaving the United Kingdom appoint any person to be his attor-
ney for the purpose of voting at any meeting, or a general

poweyr extending to all meetings at which such member is entitied
to vote. Every such power or a duly certified copy or (if such
power was executed outside the United Kingdom) a notarially
authenticated copy of such power shall be produced at the Trans-
fer 0ffice and left there for at least forty-eight hours before
being acted upon.

A vote given in accordance with the terms of an instrument of
proxy or power of attorney shall be valid notwithstanding the
previous death or insanity of the principal, ovr revocation of
the proxy or power of attorney or of the authority under which
the appointment was made, or the ‘transfer of the share in res-
pect of which the vote is given, provided no intimation in
writing of the death, insanity, revocation or transfer shall
have been received at the Transfer 0ffice one hour at least
before the time Tixed for holding the meeting or adjourned
meeting or for the taking of the poll at which the proxy is
used.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may, by reso-
Tution of its directors or other governing body, authorise any
person to act as its representative at any meeting of the Com-
pany or of any class of members thereof; and such representative
shall be entitled to exercise the same powers on behalf of the
corporation which he represents as 'if he had been an individual
shareholder, including power, when personally present, to vote
on a show of hands. The Directors may, but shall not be bound
to, require evidence of the authority of any person purporting
to act as the representative of any such corporation.

DIRECTORS

Subject to the provisions of Article 107 the Directors shall
not be less than two nor more than fifteen in number.

A director shall not be required to hold any shares in the
Company by way of qualification but a director who is not a
member of the Company shall be entitled to receive notice of
and to attend and speak at all general meetings of the Com-
pany and of any class of members of the Company.

There shall be paid out of the funds of the Company by way of
remuneration of directors who are not managing or executive
directors appointed under Article 96 fees at such rates as the
Directors may from time to time determine provided that such
fees do not in the aggregate exceed such figure as the Company
may in general meeting from time to time determine.



The Directors (including alternate directors) shall also be
paid out of the funds of the Company all their travelling,
hotel, and other expenses properly incurred by them in and
about the business of the Company, including their expenses
of travelling to and from meetings of the Directors, or com-
mittee meetings, or general meetings.

Any director who devotes special attention to the business of
the Company, or otherwise performs services which in the opinion
of the Directors are outside the scope of the ordinary duties

of a director, may be paid such additional remuneration as the
Directors may determine.

(A) A director may hold any other office or place of profit
under the Company (other than the office of auditor) dn
conjunction with his office of director for such period
and on such terms (as to remuneration and otherwise) as
the Directors may determine, and subject to the provisions
of the Statutes no director or intending director shall
be disqualified by his office from contracting with the
Company either with regard to his tenure of any other
such office or place of profit or as vendor, purchaser
or otherwise, nor shall any suech contract or any contract
or arrangement entered intc by or on behalf of the Company
in which any director is in any way interested, be liable
to be avoided, nor shall-any director so contracting or
being so interested be 1iable to account to the Company
for any profit realised from any such contract or arrange-
ment by reason of such director holding that office or of
the fiduciary relationship thereby established.

(B} Any director may act by himself or his firm in a profess-
ional capacity for the Company, and he or his firm shall
be entitied to remuneration for professional services as
if he were not a director, provided that nothing herein
contained shall authorise a director or his firm to act
as auditor of the Company.

(C) Any director may continue to be or become a director of,
or hold any other office or place of profit under, or be
or become a member of, any other company in which the Com-
pany may be interested, and (unless otherwise provided by
his terms of service) no such director shall be account-
able for any remuneration, salary, profit or other benefits
received by him as a director of, or holder of any other
office or place of profit under, or member of any such
other company. The Directors may exercise the voting
powers conferred by the shares in any company held or
owned by the Company in such manner in all respects as
they think fit (including the exercise thereof in favour
of any resolution appointing themselves or any of them
diractors of or holders of any-such office or place of
profit under such company, or voting or providing for
the payment of remuneration to the directors of such
company).
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MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of
their number to any executive office or empioyment under the
Company (including, but without limitation, that of managing
director or joint managing director) for such perind and on
such terms as they think fit, and may also authorise any
person appointed to be a director to continue in any executive
office or employment held by him before he was so appointed
but no service contract or contract for services shall be
granted by the Company to any director or proposed director
except in accordance with the Statutes.

The remuneration and other terms and conditions of appointment
of a director appointed to any executive office or employment
under the Company pursuant to the last preceding Article shall
from time to time (without prejudice to the provisions of any
agreement between him and the Company) be fixed by the Direc-
tors, and may be by way of fixed salary, Tump sum, commission
on the dividends or profits of the Company (or of any other
company in which the Company is interested) or other partici-
pation in any such profits or otherwise or by any or all or
partly by one and partiy by another or others of those modes.

Subject to Article 101, the managing director or joint mana-
ging director (if any) for the time being of the Company shall
not, while he continues to hold such office, be subject to
retirement by rotation or be taken into account in determining
the number of directors to retire in each year, but he shali
otherwise be subject to the same provisions as to resignation
and removal as the other directors and, if he should cease to
hold the office of director from any cause, he shall (without
prejudice to any claim he may have for compensation or damages
for breach of any agreement between him and the Company) ipso

facto and immediately cease to be managing director or joint

managing director respectiveiy.

A director holding any executive office or employment under
the Company other than that of managing director or joint
managing director shall not (by reacon only thereof) be exempt
from retirement by rotation, and his tenure of such executive
office or employment shall not be determined by reason only
of his ceasing for any reason to be a director, but (without
prejudice to any claim he may have for compensation or damages
for breach of any agreement between him and the Company and
subject to the provisions of any such agreement) may be deter-
mined at any time thereafter by resolution of the Directors.

The Directors may, from time to time, entrust to and confer
upon a director appointed to any executive office or employment
pursuant to Article 96 such of the powers exercisable under
these Articles by the Directors (other than the power to make
calls, forfeit shares, borrow money or issue debentures) as
they may think fit, and may confer such powers for such time,
and to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions, as they
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may consider expedient, and may confer such powers collaterally
with, or to the exclusion of, and in substitution for all op
any of the powers of the Directors in that behalf, and way from
time to time revoke, withdraw, alter or vary all or any of such
powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

(A) Each director shall retire from office pursuant to
Section 293 of the Companies Act 1985 at the conclusion
or adjournment of the annual general meeting commencing
next after he attains the age of seventy years and,
subject to the provisions of Section 293(5) of that Act,
shall be elegibie for re-appointment.

(B) A director who retires at an anual general meeting
pursuant to this Article and at the same time pursuant
to Article 103 may be re-appointed by a single resolu-
tion and, if so re-appointed, shall, for the purposes
of Article 104, be treated as having been last appoin-
ted at that meeting.

(C) Except as provided by paragraph (B) of this Article, a
person re-appointed a director on retirement pursuant to
this Article, shall, for the purposes of Article 104, be
treated as if he had become a director on the day upon
which he was appointed or was last re-elecied before his
retirement pursuant to this Article.

(D) Section 293(6) of the Companies Act 1985 shall not apply
to the Company.

Any provisions of the Statutes which, subject to the provisions
of these Articles, would have the effect of rendering any person
ineligible for appointment as a director or liable to vacate
office as a director on account of his having reached any
specified age or of requiring special notice or any other
special formality in connection with the appointment of any
director over a specified age shall not apply to the Company.

The office of a director shall ipso facto be vacated in any of
the following events, namely:-

(a) if he is prohibited by law from being or acting as a
director; or

(b} if (not being a person holding for a fixed term an
executive office) he shall resign by writing under
his hand left at the Office or if (being such a
person} he shall tender his resignation and the
Directors shall resolve to accept the same; or

(c) if he becomes bankrupt or shall have a receiving
order made against him or shall compound with his
creditors generally; or



(d) if in England or elsewhere an order shall be made by any
court claiming jurisdiction in that behalf on the ground
(however formulated) of mental disorder for his detention
or for the appointment of a guardian or for the appoint-
ment of a receiver or other person (by whatever name
called) to exercise powers with respect to his property
or affairs; or

(e) 4f he shall be absent from meetings of the Directors for
siX successive months without leave and his alternate
director (if any) shall not during such period have
attended in his stead and the Directors shall resolve
that his office be vacated; or

() ;gshe is removed from office in accordance with Article

103, At the annual general meeting in every year any directors bound
to retire under Articie 101 and one-third of the other directors
(excluding any director holding the office of managing director
or joint managing director) for the time being, or, if their
number is not a multiple of three, then the number nearest to
one-third, but not exceeding one-third, shall retire from office;
Provided always that if in any year the number of directors who
are subject to retirement by rotation shall be two, one of such
directors shall retire, and if in any year there shall be only
one director who is subject to retirement by rotation that direc-
tor shall retire.

104. The directors to retire by rotation shall include (so far as
necessary to obtain the number required) any director who wishes
to retire and not to offer himself for re-election. Any further
directors so to retire shall be those of the other directors
subject to retirement by rotation (and excluding any bound to
retire under Article 109) who have been longest in office since
their last re-election or appointment, and so that as between
persons who became or were last re-elected directors on the
same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring director
shall be eligible for re-election.

105, The Company at the meeting at which a director retires under
any provision of these Articles may by ordinary resolution
fi1l up the office being vacated by electing thereto the
retiring director or some other persen eligible for appoint-
ment. In default the retiring dirvector shall be deemed to
have been re-elected except in any of the following cases:-

(a) where at such meeting it is expressly resolved rot to
fi1l up such vacated office or a resolution for the
re-election of such director is put to the meeting
and lost; or

(b) where such director has given notice in writing to
the Company that he is unwilling to be re-elected; or
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(c) where the default is due to the moving of a resolution
in contravention of the next following Article; or

(d) where such director has attained any retiring age
applicable to him as director.

The retirement shall not have effect until the conclusion of
the meeting where a resolution is passed to elect some other
person in the place of the retiring director or a resolution
for his re-election is put to the meeting and lost and accor-
dingly a retiring director who is re-elected or deemed to

have been re-elected will continue in office without a break.

(A) A resolution for the appointment of two or more persons
as directors by a single resolution shall not be moved
at any general meeting unless a resolution that it shall
be so moved has first been agreed to by the meeting
without any vote being given against it; and any
resolution moved in contravention of this provision
shall be veoid.

(B) No person other than a director retiring at the meeting
shall, unless recommended by the Directors for election,
be eligible for appointment as a director at any general
meeting unless not less than seven nor more than forty
two days before the day appointed for the meeting there
shall have been left at the Office notice in writing
signed by some member (other than the person to be pro-
posed) duly qualified to attend and vote at the meeting
for which such notice is given of his intention to pro~
pose such person for election and also notice in writing
signed by the person to be proposed of his willingness
to be elected.

The Company in general meeting may from time to time increase
or reduce the 1imits on the number of directors specified in
Article 90 and may also determine in what rotation such in-
creased or reduced number is to go out of office and may make
any appointments required for making any such increase.

The Company may by extraordinary resolution or, in accordance
with and subject to the provisions of the Statutes, by ordinary
resolution of which special notice has been given remove any
director from office notwithstanding any provision of these
Articles or of any agreement between the Company and such direc-
tor, but without prejudice to any claim he may have for damages
for breach of any such agreement, and appoint another person

in place of a director so removed from office and any person

so appointed shall be treated for the purpose of determining
the time at which he or any other director is to retire by
rotation as if he had become a director on the day on which

the director in whose place he is appointed was last elected
or re~elected a director. In default of such appointment the
vacancy arising upon the removal of a director from office may
be filied as a casual vacancy pursuant to the provisions of
Article 109.



)

Y 109. (A) The Directors shall have power at any time and from time
to time to appoint any person to be a director either to
fi1ll a casual vacancy or as an additional director but so
that the total number of directors shall not at any time
exceed the maximum number fixed by or in accordance with
these Articles. Any director so appointed shall hold
office only until the next annual general meeting and
shall then be eligible for re-election, but shall not
be taken into account in determining the number of direc-
tors who are to retire by rotation at such meeting.

(B) MWithout prejudice to paragraph (A) of this Article but
subject to the provisions of Article 106, the Company
may from time to time by ordinary resolution appoint
any person or persons to be a director of the Company
either to fill a casual vacancy or as an additional
director.

ALTERNATE DIRECTORS

110. (A) Any director may at any time appoint any other director
or any other person approved by the Directors to be his
alternate director and may at any time terminate such
appointment. Any such appointment or termination shall
be in writing and shall be effective upon delivery at
the Office or at a meeting of the Directors.

{B) Any person appointed as an alternate director shall
vacate his office as such alternate director if and
when the director by whom he has been appointed vacates
his office as director otherwise than by retirement and
re-election at the same meeting and upon the happening
of any event which, if he were a director, would cause
him to vacate such office.

(C) An alternate director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings
of the Directors and shall be entitled to attend and vote
as a dirvector at any such meeting at which the director
appointing him is not personally present and generally
at such meeting to perform all functions of his appointor
as a director and for the purpeses of the proceedings at
such meeting the provisions of these Articles shall apply
as if he were a director; at any such meeting he shall
have one vote for each director for whom he acts as alter-~
nate directer (in addition to his own vote if he is him-
self a director). To such extent as the Directors may
from time to time determine in relation to any committees
of the Directors the foregoing sentence shall also apply
mutatis mutandis to any meeting of any such committee of
which his appointor is a member. If his appointor is for
the time being absent from the United Kingdom or tempor-
arily unable to act through i11-health or disability, an
alternate director's signature to any resolution in writing
of the Directors or of a committee of the Directors shall
be as effective as the signature of his appointor. An




(B) A director shall (in the absence of some other material
interest than is indicated below) be entitled to vote
(and be counted in the quorum) in respect of any resolu-
tion concerning any of the following matters namely:-

(a)

(b)

(c)

(d)

the giving of any security or indemnity to him in
respect of money lent or obligations incurred by him
at the request of or for the benefit of the Company
or any of its subsidiaries; or

the giving of any security or indemnity to a third
party in respect of a debt or obligation of the Com-
pany or any of its subsidiaries for which the direc-
tor himself has assumed responsibility in whole or
in part under a guarantee or indemnity or by the
giving of security; or

any proposal concerning an offer of shares or deben-
tures or other securities of or by the Company or
any of its subsidiaries for subscription or purchase
in which offer he is or is to be interested as a par-
ticipant in the underwriting or sub-underwriting
thereof; or

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 is not the holder (otherwise than as
a nominee for the Company or any of its subsidiaries)
of or beneficially interested in 1 per cent or more
of any class of the equity share capital of such com-
pany (or of any third company through which his
interest is derived) or of the voting rights avail-

. able to members of the relevant company {(any such

(e)

(f)

interest being deemed for the purpose of this Article
to be a material interest in all circumstances); or

any proposal concerning the adoption, modification

or operation of a superannuation fund, retirement
benefits scheme, share incentive scheme, share option
scheme or any other arrangement to provide benefits
under which he may benefit and which has been approved
by or is subject to and conditional upon approval by
the Board of Inland Revenue for taxation purposes; or

any proposal concerning the adoption modification or
operation of a share incentive scheme, share option
scheme or any other arrangement for the benefit of
employees (including full time executive directors
of the Company and/or any subsidiary of the Company)
which does not accord to any director as such any
privilege or advantage not generally accorded to the
employees to whom such scheme or arrangement relates.
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alternate director shall not (save as aforesaid) have
power to act as a director nor shall he be deemed to be
a director for the purposes of these Articles.

(D) An alternate director shall be entitled to contract and
be interested in and benefit from contracts or arrange-
ments and to be repaid expenses and to be indemnifjed
to the same extent mutatis mutandis as if he were a
director but he shall not be entitled to receive from
the Company in respect of his appointment as alternate
director any remuneration except only such part (if any)
of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Com-
pany from time to time direct.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for-the despatch of business,
adjourn and otherwise regulate their meetings as they think
fit. Questions arising at any meeting shall be determined
by a majority of votes. In case of an equality of votes the
chairman of the meeting shall have a second or casting vote.
A director may, and the Secretary on the requisition of a
director shall, at any time summon a meeting of the Directors.
It shall not be necessary to give notice of a meeting of the
Directors to any director for the time being absent from the
United Kingdom but the alternate director (if any) in the
United Kingdom acting in his place shall be entitled to
notice of such meeting.

The quorum necessary 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 of whom one may be an
alternate director not being himself a director. A duly con-
vened meeting of the Directors at which a quorum is present
shall be competent to exercise all or any of the authorities,
powers and discretions for the time being vested in or exer-
cisable by the Directors.

A director who is in any way, whether directly or indirectly
and whether for himself or through a person connected with
him, interested in a contract, transaction or arrangement or
proposed contract, transaction or arrangement with the Com-
pany shall declare the nature of his interest in accordance
with the Statutes.

(A) Save as provided in this Article, a director shall not as
a director vote in respect of any contract, transaction

or arrangement or proposed contract, transaction or arrange-

ment or any other proposal whatsoever in which he has to
his knowledge any material interest (otherwise than by
virtue of an interest in shares or debentures or other
securities of or otherwise in or through the Company),
and if he shall do so his vote shall not be counted, nor
in relation thereto shall he be counted in the qusium
present at the meeting.
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(C) A director shall not vote or be counted in the quorum
on any resolution concerning his own appointment as the
holder of any office or place of profit with the Company
or any company in which the Company is interested inclu-
ding fixing or varying the terms of his appointment or
the termination thereof.

(D) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or more directors to offices or
employments with the Compary or any company in which
the Company is interested, such proposals may be divided
and considered in relation to each director separately
and in such cases each of the directors concerned (if
not debarred from voting under the proviso to paragraph
(B)(d) of this Article) shall be entitled to vote (and
be counted in the quorum) in respect of each resolution
except that concerning his own appointment.

(E} If any question shall arise at any meeting as to the
materiality of a director's interest or as to the entitle-
ment of any director to vote and such question is not
resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to any director
(other than himself) shall be final and conclusive except
in a case where the nature or extent of the interests of
the director concerned has not been fairly disclosed.

(F) The Company may by ordinary resolution suspend or relax
the provisions of this Article to any extent or ratify
any transaction not duly authorised by reason of a con-
travention of this Article.

The continuing directors may act notwithstanding any vacancies,
but if and so Tong as the number of directors is reduced below
the minimum number fixed by or in accordance with these Articles
the continuing directors or director may act for the purpose of
filling up such vacancies or of summoning general meetings, but
not for any other purpose. If there be no directors or director
able or willing to act, then any two members may summon a gen-
eral meeting for the purpose of appointing directors.

The Directors may elect a chairman of their meetings and a
deputy chairman and determine the period for which each is to
hold office. If no chairman or deputy chairman shall have been
elected, or if at any meeting neither be present within five
minutes after the time appeointed for holding the same, the
directors present may choose one of their number to be chairman
of the meeting.

A resolution in writing signed or approved by letter, telex or
otherwise in writing by all the Directors (or by all the members
of a committee of the Directors) for the time being in the Uni-
ted Kingdom (provided that the number thereof would be suffici-
ent to form a quorum for a meeting of the Directors) shall be
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as effective as a resolution passed at a meeting of the Direc~
tors or of such committee (as the case may be) duly convened
and held and may consist of several documents in the 1ike form,
each signed or approved by one or more of the Directors or com-
mittee members (as the case may be) Provided that, where a
director has appointed an alternate director but is not himself
in the United Kingdom, the signature of such alternate director
(if in the United Kingdom) shall be required.

The Directors may from time to time appoint committees con-
sisting of such member or members of their body as they think
fit, and may delegate any of their powers to any such committee,
and from time to time revoke any such delegation and discharge
any such committee wholly or in part. Any committee so formed
shall, in the exercise of the powers so delegated, conform to
any regulations that may from time to time be imposed upon it
by the Directors.

The meetings and proceedings of any such committee consisting
of two or more members shall be governed by the provisions of
these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not super-
seded by any regulations made by the Directors under the last
preceding Article.

A1l acts done by the Diractors or by a committee of the Direc-
tors or by any person acting as a director shall as regards all
persons dealing in good faith with the Company, notwithstanding
that there was some defect in the appointment or continuance in
office of any director or person acting as aforesaid or that
they or any of them were disqualified or had vacated office or
were not entitled to vote, be as valid as if every such person
had been duly appointed and had continued to be a director and
had been entitled to vote.

BORROWING POWERS

(A) Subject as hereinafter provided the Directors may exercise
all the powers of the Company to borrow or raise money and
to mortgage or charge its undertaking, property, assets
and uncalled capital or any part thereof, and to issue
debentures and other securities, whether outright or as
collateral security for any debt, iiability or obligation
of the Company or its holding company (if any) or any
subsidiary of the Company or its kolding company or of
any third party.

(B) The Directors shall restrict the borrewings of the Company
and exercise all voting and other rights or powers of con-
trol exercisable by the Company in relation to its subsi-
diaries (if any) so as to secure (as regards subsidiaries
se far as by such exercise they can secure) that the aggre-
gate of the amount for the time being remaining undis-
charged of all moneys borrowed by the Group (which
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(C)

(D)

(E)

expression in this Article means and includes the Company
and its subsidiaries for the time being) and for the time
being owing to persons outside the Group shall not without
the previous sanction of an ordinary resolution of the
Company exceed an amount equal to ten-times the Adjusted
Capital and Reserves as herein defined.

The certificate of the Auditors for the time being as to
the amount of the Adjusted Capital and Reserves at any time
shall be conclusive and binding upon all concerned.

No person dealing with the Company or any of its subsidi-
aries shall by reason of the foregoing provisions be con-
cerned to see or inquire whether this limit is observed,
and no debt incurred or security given in excess of such
1imit shall be invalid or ineffectual unless the lender
or the recipient of the security had at the time when the
debt was incurred or security given express notice that
the Timit hereby imposed had been or would thereby be
exceeded.

For the purposes of this Article:-

(1) there shall be deemed, subject as hereinafter provided,
to have been borrowed and to be outstanding as borrowed
moneys of the relevant member of the Group (to the
extent that the same would not otherwise fall to be
taken into account):-

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

(b) the outstanding amount of the acceptances (not
being 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
opened on behalf of and in favour of any member of
the Group;

(c) the nominal amount of any issued and paid up share
capital (other than equity share capital) of any sub-
sidiary of the Company not for the time being benefi-
cially owned by other members of the Group;

{d) the nominal amount of any other issued and paid up
share capital and the principal amount of any other
debentures or other borrowed moneys (not being shares
or debentures which, or borrowed moneys the jndebted-
ness in respect of which, is for the time being bene-
Ticially owned within the Group) the redemption or
repayment whereof is guaranteed or wholly or partiy
secured by any member of the Group; and



(2)

(3)

(4)

(5)

(6)

(e) any fixed or minimum premium payable on final
redemption or repayment of any debentures, share
capital or other borrowed moneys falling to be
taken into account.

moneys borrowed by any member of the Group for the
purpose of repaying or redeeming (with or without
premium) in whole or in part any other borrowed
moneys falling to be taken into account and intended
to be applied for such purpose within six months
after the borrowing thereof shall not during such
period, except to the extent so applied, themselves
be taken into account;

any amounts borrowed by any member of the Group from
bankers or others for the purpose of financing any
contract up to an amount not exceeding that part of
the price receivable under such contract which is
guaranteed or insured by the Export Credits Guarantee
Department or other 1ike institution carrying on a
similar business shall be deemed not to be borrowed
moneys ;

moneys borrowed by a partly-owned subsidiary and not
owing to another member of the Group shall be taken
into account subject to the exclusion of a proportion
thereof equal to the minority proportion and moneys
borrowed and owing to a partiy-owned subsidiary by
another member of the Group shall be taken into account
to the extent of a proportion thereof equal to the
minority proportion and for the purposes aforesaid
"minority proportion" shall mean the proportion of
the issued equity share capital of the partly-owned
subsidiary which is not attributable to the Company;

borrowed moneys of any member of the Group expressed
in or calculated by reference to a currency other than
sterling shall be converted into sterling by reference
to the rate of exchange used for the conversion of
such currency in the latest audited balance sheet of
the relevant member of the Group or, if the relevant
currency was not therein included, by reference to

the rate of exchange or approximate rate of exchange
ruling on such date and determined on such basis as
the Auditors may determine or approve;

the expression "Adjusted Capital and Reserves" shall
mean at any material time a sum equal to the aggregate
of:~

(a) the amount paid up or credited as paid up on the
issued share capital of the Company; and

(b) the aggregate amount standing to the credit of the
consolidated capital and revenue reserves of the



Company and its subsidiaries (including any share
premium account or capital redemption reserve) after
adding thereto any balance standing to the credit of
profit and loss account

all based on a consolidation of the then latest
available audited balance sheets of the Company and
its subsidiaries but aftep:-

(1) excluding any sums set aside for taxation
(including deferred taxation);

(i) making such adjustments as may be appropriate
in respect of any variation in the amount of such

paid up share capital or any such reserves subsequent
to the relevant balance sheet date and so that for
this purpose share capital allotted or unconditionally
agreed to be allotted shall be deemed to have been
issued and share capital already called up or payable
at any fixed future date within the following six
months shall be treated as already paid up and if any
issue or proposed issue of shares by the Company for
cash has been underwritten then such shares shall be
deemed to have been issued and the amount (including
any premium)of the subscription moneys payable in res-
pect thereof (not being moneys payable Tater than six
months after the date of allotment) shall, to the
extent so underwritten, be deemed to have been paid

up on the date when the issue of such shares was
underwritten (or, if such underwriting was conditional,
on the date when it became unconditionai);

(ii1) making such adjustments as may be appropriate
in respect of any distributions declared, recommended
or made by the Company or its subsidiaries (otheruise
than attributable directly or indirectly to the Com-
pany) out of profits earned up to and including the
date of the latest audited balance sheet of the Com-
pany or subsidiary (as the case may be) to the extent
that such distribution is not provided for in such
balance sheet;

(iv) making such adjustments as may be appropriate
in respect of any variation in the interests of the
Company in its subsidiaries since the date of the
latest audited balance sheet of the Company;

(v) if the calculation is required for the purposes
or in connection with a transaction under or in connec-
tion with which any company is to become or cease to
be a subsidiary, making all such adjustments as would
be appropriate if such transaction had been carried
into effect;

(vi) excluding minority interests in subsidiaries;



(vii) deducting all amounts (if any) attributable
to goodwill or otherwise attributable to intangible
assets shown as such on such consolidation and any
debit balance on profit and loss account or any
reserve account;

(viii) excluding such part of the interests of the
Company or a subsidiary in an Associated Company (as
defined below), not being a subsidiary. as shall be
attributable to any post-acquisition undistributed
profits and reserves but including such interests at
original cost or, if Tower, book value; and

(ix) after making such other adjustments (if any)
as the Auditors may consider appropriate.

For the purpose of the above definition "Associated Company"
means any company or partnership which shall be treated by
the Auditors as an associated company or partnership for
the purpose of the Statement of Standard Accounting Practice
for the time being in issue relating to accounting for the
restits of associated companies published by the Institute
of Chartered Accountants in England and Wales.

GENERAL POWERS OF DIRECTORS

122. The business of the Company shall be managed by the Directors
who may exercise all such powers of the Company and do on
behalf of the Company all such acts as may be exercised and
done by the Company, and as are not by the Statutes or by these
Articles required to be exercised by the Company in genaral mee-
ting, subject nevertheless to the provisions of the Statutes
and of these Articles and to such regulations, being not incon-
sistent with the aforesaid provisions, as may be prescribed by
the Company in general meeting, but no regulations so made by
the Company shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been
made. The general powers given by this Article shall not be
Timited or restricted by any special authority or power given
to the Directors by any other Article.

123. The Directors may establish any local boards or agencies for
managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons to
be members of such local boards, or any managers or agents,
and may fix their remuneration, and may delegate to any local
board, manager or agent any of the powers, authorities, and
discretions vested in the Directors {other than their power
to make calls, forfeit shares, borrow money or issue deben-
tures) with power to sub-delegate, and may authorise the mem-
bers of any local boards, or any of them, to fill any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and sub-
Ject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may
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annul or vary any such delegation, but no person dealing in
good faith and without notice of any such annulment or varia-
tion shall be affected thereby. The Directors may exercise
all the powers of the Company under section 39 of the Com-
panies Act 1985 (relating to an official seal for use abroad)
and under section 362 of that Act (relating to the keeping of
dominion registers).

The Directors may from time to time and at any time by power
of attorney or otherwise appoint any company, firm or person

or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such powers, autho-
rities and discretions (not exceeding those vested in or exer-
cisable by the Directors under these Articles) and for such
period and subject to such conditions as they may think fit,
and any such power of attorney may contain such prov'sions for
the protection and convenience of persons dealing with any such
attorney as the Directois may think fit, and may also authorise
any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

A1l cheques, promissory notes, drafts, bills of exchange, and
other negotiable or transferable instruments, and all receipts
for moneys paid to the Company, shall be signed, drawn, accep-
ted, endorsed, or otherwise executed, as the case may be, in
such manner as the Directors shall from time to time by reso-
lution determine.

(A} The Directors may establish or concur or join with other
companies (being subsidiaries of the Company or companies
with which it is associated in business) in establishing
and making contributions out of the Company's moneys to
any schemes or funds for providing pensions, anauities,
sickness or compassionate allowances, life assurance bene-
fits, donations, gratuities or other benefits for employees
(which expression as used in this Article shall include any
director who may hold or have held any office or place of
profit) and ex-employees of the Company and of any such
other companies and their wives, widows, relatives, fami-
lies or dependants, or any-class or classes of such persons.

(B) The Directors may pay, enter into agreements to pay or
maxe grants (revocable or irrevocable and either subject
or not subject to any terms or conditions) of pensions or
other retirement, superannuation, death or disability
benefits to employees and ex~employees and their wives,
widows, relatives, families or dependants, or to any of
such persons, including pensions or benefits additional
to those, if any, to which such employees or ex-employees
or any such persons are or may become entitied under any
such scheme or fund as aforementioned. Any such pension
or benefit may, as the Directors consider desirable, be
granted to an employee either before and in anticipation
of or upon or at any time after his actual retirement.
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(C) The Directors may also procure the establishment and sub-
sidy of or subscription to and support of any institutions,
associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid or otherwise
to advance the interests and well~being of the Company or
of any such other company as aforesaid, or its members,
and payments for or towards the insurance of any such
person as aforesaid, and subscriptions or guarantees of
money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object.

(D) The Directors may also sanction the exercise of any power
conferred upon the Company by Section 719 of the Companies
Act 1985 (relating to the making of provision for employees
on cessation or transfer of business).

SECRETARY

The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they
may think fit and any Secretary so appointed may be removed
byrthem. If thought fit, two or more persons may be appointed
as joint secretaries.

The Directors may at any time and from time to time appoint any
person to be an assistant or deputy secretary of the Company
and anything authorised or required by these Articles or by law
to be done by or to the Secretary may be done by or to any such
assistant or deputy secrecary. Any assistant or deputy secre-
tary so appointed may be removed by the Directors.

A provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a director and the
Secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in place
of, the Secretary.

THE SEAL

The Directors shall provide for the safe custody of the Seal,
which shall only be used hy the authority of the Directors or
of a committee of the Directors authorised by the Directors
in that behalf, and every instrument to which the Seal shall
be affixed shall-be signed autographically by one director and
the Secretary or some other person appointed by the DRirectors
for the purpose or by two directors save that as regards any
certificates for shares or debentures or other securities of
the Company the Directors may by resolution determine that
such signatues or either of them shall be dispensed with or
affixed by some method or system of mechanical signature.

AUTHENTICATION GF DOCUMENTS

Any director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate
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any documents affecting the constitution of the Company and
any resolutions passed by the Company or the Directors or any
committee of the Directors, and any books, records, documents
and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true copies
or extracts; and where any books, records, documents or accounts
are elsewhere than at the Office the local manager or other
officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.
A document purporting to be a copy of a resolution, or an
extract from the minutes of a meeting of, the Company or of
the Directors or any committee of the Directors which is cer-
tified as aforesaid shall be conclusive evidence in favour of
all persons dealing with the Company upon the faith thereof
that such resolution has been duly passed or, as the case may
be, that such extract is a true and accurate record of pro-
ceedings at a duly constituted meeting.

RESERVES

The Directors may from time to time set aside out of the profits
of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company
may properly be applied and pending such application may either
be employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as
they think fit and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve
may have been divided. The Directors may also without placing
the same to reserve carry forward any profits.

DIVIDENDS

The Company may by ordinary resolution declare dividends but

no dividend shall be payable except out of the profits of the
Company available for distribution in accordance with the pro-
visions of the Statutes, or in excess of the amount recommended
by the Directors.

Subject to any rights or privileges for the time being attached
to any shares in the capital of the Company having preferential
or special rights in regard to dividend, the profits of the Com-
pany which it shall from time to time be determined to distri-
bute by way of dividend shall be applied in payment of dividends
upon the shares of the Company in proportion to the amounts paid
up thereon respectively otherwise than in advance of calls and
so that all dividends shall be apportioned and paid pro rata
according to the portion or portions of the period in respect
of which the dividend is paid during which any such amount or
amounts were paid up. Provided that if any share be issued

upon terms providing that it shall rank for dividend as from

or after a particular date, or be entitled to dividends declared
after a particular date, such share shall rank for cr be enti-
tled to dividend accordingly.
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If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may pay

the fixed dividends on any class of shares carrying a fixed

dividend expressed to be payable on fixed dates on the half-
yearly or other dates prescribed for the payment thereof and
subject thereto may also from time to time pay interim divi-
dends of such amounts and on such dates as they think fit.

Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past
date the profits and losses thereof as from such date may at
the discretion of the Directors in whole or in part be carried
to revenue account and treated for all purposes as profits or
losses of the Company. Subject as aforesaid, if any shares

or securities are purchased cum dividend or interest, such
dividend or interest may at the discretion of the Directors

be treated as revenue, and it shall not be obligatory to capi-
talise the same or any part thereof.

Subject to the provisions of and save as provided by the
Statutes, if the Company shall issue shares at a premium,
whether for cash or otherwise, the Directors shall transfer
a sum equal to the aggregate amount or value of the premiums
to an account to be called "Share Premium Account" and any
amount for the time being standing to the credit of such
account shall not be applied i the payment of dividends.

No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums
of money (if any) presently payable by him to the Company
on account of calis or otherwise in relation to shares in
the Company.

The Directors may retain any dividend or other moneys payable
on or in respect of a share on which the Company has a 1lien,
and may apply the same in or towards satisfaction of the
debts, Tiabilities or engagements in respect of which the
lien exists.

All unclaimed dividends may be invested or otherwise made use
of by the Directors as they shall think fit until the same be
claimed and so that the Company shall not thereby be consti-
tuted as a trustee in respect thereof and any dividend un-
claimed after a period of twelve years from the date of
declaration of such dividend shall be forfeited and shall
revert to the Company.

With the sanction of an ordinary resolution of the Company
any dividend may be paid and satisfied, either wholly or in
part, by the distribution of specific assets, and in parti-
cular of paid up shares or debentures of any other company,
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or partly in one way and partly in the other, and the Direc-
tors shall give effect to such resolution, and where any
difficulty arises in regard to such distribution the Directors
may settle the same as they think expedient and in particular
may issue fractional certificates and fix the value for distri-
bution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members

upon the footing of the value so fixed in order to adjust

the rights of all parties and may vest any such specific

assets in trustees as may seem expedient to the Directors.

If two or more persons are registered as joint holders of any
share, or are entitied jointly to a share in consequence of
the death or bankruptcy of the holder, any one of them may
give effectual receipts for any dividend or other moneys pay-
able on or in respect of the share.

Any dividend or other moneys payable in cash on or in respect
of a share may be paid by cheque or warrant sent through the
post to the registered address of the member or person entitled
thereto (or, if two or more persons are registered as joint
holders of the share or are entitled thereto in conseguence
of the death or bankruptcy of the holder, to any one of such
persons} or to such person at such address as such member or
person or persons may by writing direct. Every such cheque
or warrant shall be made payable to the order of the person

to whom it is sent or to such person as the holder or joint
holders or person oy persons entitied to the share in conse-
quence of the death or bankruptcy of the holder may direct
and payment of the cheque or warrant by the banker upon whom
it is drawn shall be a good discharge to the Company. Every
such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

Any resolution declaring or resolving to pay a dividend on
shares of any class, whether a resolution of the Company in
general meeting or a resolution of the Directors, may specify
that such dividend shall be payable to the persons registered
as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior
to that on which the resolution is passed, and in such event
such dividend shall be payable to them in accordance with
their respective hoidings so registered, but without prejudice
to the rights inter se in respect of such dividend of trans-
ferors and transferees of any such shares. The provisions of
this Article shall mutatis mutandis apply to capitalisations
to be effected in pursuance of the next following Articles.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may upon the recommendation of
the Directors resolve that it is desirable to capitalise any
part of any amount whether for the time being standing to the
credit of any of the Company's reserve accounts or to the credit
of the profit and loss account or otherwise which is available
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for distribution and not required for paying the fixed dividends
on any shares entitled to fixed preferential dividends, and
accordingly that such sum be set free for distribution amongst
the members who would have been entitled thereto if distributed
by way of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full unissued
shares or debentures of the Company to be allctted and distribu-
ted credited as fully paid up to and amongst such members in

the proportion aforesaid, or partly in the one way and partly

in the other, and the Birectors shall give effect to such reso-
lution; provided that a share premium account and a capital
redemption reserve may, for the purposes of this Article, only
be applied in the paying up of unissued shares to be allotted

to members of the Company as fully paid shares.

The Company in general meeting may upon the recommendation of
the Directors resolve that it is desirable to capitzlise any
part of the amount for the time being standing to the credit

of any of the Company's reserve accounts or to the credit of
the profit and loss account which is not available for distri-
bution by applying such sum in paying up in full unissued shares
to be allotted as fully paid bonus shares to those members of
the Company who would have been entitled to that sum if it were
distributed by way of dividend (and in the same proportions),
and the Directors shall give effect to such resolution.

Whenever a resolution is passed in pursuance of Articles 146

or 147 the Directors shall make all appropriations and applica-
tions of the undivided profits resolved to be capitalised there-
by, and all allotments and issues of fully paid shares or deben-
tures, if any, and generally shall do all acts and things
required to give effect thereto, with full power to the Direc-
tors to make such provision by the issue of fractional certifi-
cates or by payment in cash or otherwise as they think fit for
the case of shares or debentures on behalf of all members en-
titled thereto into an agreement with the Company providing

for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require)
for the payment up by ‘the Company on their behalf, by the appli-
cation thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any
agreement made under such authority shall be effective and
binding on all such members.

MINUTES AND BOOKS

The Directors shall cause minutes to be made in books to be
provided for the purpose:-

(a) of all appointments of officers made by the Directors;
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(b) of the names of the directors present at each meeting of
the Directors and of any committee of the directors; and

(c) of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company and of
the Directors and of committees of the Directors

and any such minutes as aforesaid, if purporting to be signed
by the chairman of the meeting at which such appointments were
made, or such directors were present, or such resolutions were
passed or proceedings held (as the case may be), or by the
chairman of the next succeeding meeting of the Company or the
Directors or committee (as the case may be), shall be sufficient
evidence without any further proof of the facts therein stated.

The Directors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard to regis-
tration of charges and in regard to keeping a register of
members, a register of directors and secretaries, a register
of charges, a register of directors' interests and a register
for recording information relating to interests in the share
capital of the Company, and to the production and furnishing
of copies of or extracts from such registers, and in regard
to keeping and making available for inspection copies and
memoranda of directors® service contracts.

Any register, index, minute book, book of account or other

book required by these Articles or the Statutes to be kept by
or on behalf of the Company may be kept either by making entries
in bound books or by recording them in any other manner. In any
case in which bound books are not used, the Directors shall take
adequate precautions for guarding against falsification and for
facilitating its discovery.

ACCOUNTS

The Directors shall cause proper books of account of the Company
to be kept and the provisions of the Statutes in this regard
shall be complied with.

The books of account shall be kept at the Office, or at such
other place within Great Britain as the Directors think fit,
and shall always be open to the inspection of the Directors.

" No member (other than a director) shall have any right of in-

specting any account or book or document of the Company except
as conferred by statute or authorised by the Directors.

The Directors shall from time to time in accordance with the
provisions of the Statutes cause to be prepared and to be laid
before a general meeting of the Company such profit and loss
accounts, balance sheets, group accounts (if any) and reports
as may be necessary.

A printed copy of every balance sheet and profit and loss
account which is to be laid before a general meeting of the
Company (including every document required by law to be
attached or annexed thereto) shall not less than twenty-one
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days before the date of the meeting be sent to every member
of, and every holder of debentures of, the Company and to
every other person who is entitled to receive notices of
meetings from the 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 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 to whom

a copy of these documents has not been sent shall be entitled
to receive a copy free of charge on application at the Office.
Whenever any of the shares, dcbentures or other securities of
the Company are listed on The Stock Exchange or any other
recognised stock exchange, there shall be forwarded to the
appropriate officer of such stock exchange such number of
copies of such documents as may for the time being be required
under its regulations or practice.

AUDITORS

The provisions of the Statutes as to the appointment, powers,
rights, remuneration and duties of the Auditors shall be
complied with,

Subject to the provisions of the Statutes, all acts done by
any person acting as an auditor shall, as regards all persons
dealing in good faith with the Company, be valid, notwith-
standing that there was some defect in his appointment or
that he was at the time of his appointment not qualified for
appointment.

The Auditors shall be entitled to attend any general meeting
and to receive all notices of and other communications rela-.
ting to any general meeting which any member is entitled to
receive, and to be heard at any general meeting on any part
of the business of the meeting which concerns them as audi-
tors.

NOTICES

Any notice or document (including a share certificaie)} may be
served on or delivered to any member by the Company either
personally or by sending it by post in a pre-paid cover
addressed to such member at his registered address, or (if
he has no registered address within the United Kingdom) to
the address, if any, within the United Kingdom supplied by
him to the Company as his address for the service of notices.
Where a notice or other document is served or sent by post,
service or delivery shall be deemed to be effected at the
time when the cover containing the same is posted and in
proving such service or delivery it shall be sufficient to
prove that such cover was properly addressed, stamped and
posted.

In respect of joint holdings all notices shall be given to
that one of the joint holders (if any) described in the
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Register as having an address for service in the United Kingdom
whose name stands first in the Register and notice so given
shall be sufficient notice to all the joint holders.

A person entitled to a share in consequence of the death or
bankruptcy of a member shall (upon supplying to the Company
such evidence as the Directors may reasonably require to show
his title to the share, and upon supplying also an address
within the United Kingdom for the service of notices) be en-
titled to have served upon or delivered to him at such address
any notice or document to which' the member but for his death
or bankruptcy would be entitled, and such service or delivery
shall for all purposes be deemed a sufficient service or delj-
very of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) in
the share. Save as aforesaid any notice or document delivered
or sent by post to or left at the registered address of any
member in pursuance of these Articles shall, notwithstanding
that such member be then dead or bankrupt and whether or not
the Company has notice of his death or bankruptcy, be deemed
to have been duly served or delivered in respect of any share
registered in the name of such member as sole or joint holder.

A member who (having no registered address within the United
Kingdom) has not supplied %o the Company an address within the
United Kingdom for service of notices shall not be entitled to
receive notices from the Company.

Any member present, either personally or by proxy, at any
meeting oF the Company or class of members of the Company
shall for all purposes be deemed to have received due notice
of such meeting and, where requisite, of the purposes for
which such meeting was convened.

If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable
effectively to convene a general meeting by notices sent through
the post, a general meeting may be convened by a notice adver-
tised on the same date in at least two leading daily newspapers
in London with appropriate circulation and such notice shall be
deemed to have been duly served on all members entitled thereto
at noon on the day when the advertisement appears. In any such
case the Company shall send confirmatory copies of the notice
by post if at least seven days prior to the meeting the posting
of notices to addresses throughout the United Kingdom again
becomes practicable.

Any notice required to be given by the Company to members and
not expressly provided for by these Articles or the Statutes
shall be sufficiently given if given by advertisement. Any
notice required to be or which may be given by advertisement
pursuant to this Article shall be advertised once in at least
two Teading newspapers in London and shall be deemed to have
been duly served (on all members entitled thereto) on the day
when the advertisement appears.
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Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares, shall
be bound by every notice (other than such a notice as is des-
cribed in paragraph (b) of Article 81) in respect of such
shares which previously to his name and address being entered
in the Register shall be duly given to the person from whom
he derives his title to such shares.

The signature to any notice to be given by the Company may be
written or printed.

UNTRACED SHAREHOLDERS

Where the registered address of any member appears to the Direc-
tors to be incorrect or out of date such member may, if the
Directors so resolve, be treated as if he had no registered
address, and the Company will not thereafter be obliged to send
to such member notices of meetings or copies of the documents
referred to in Article 155 or any of them; provided that no
resolution as aforesaid shall be moved by the Directors until
notices or other documents sent to the registered address of
such member have been returned by the Post Office on at least
three consecutive occasions.

The Company shall be entitled to sell at the best price reason-
ably obtainable any share of a member or any share to which a
person is entitled by transmission 5f and provided that:-

(a) for a period of twalve years no cheque or warrant sent
by the Company through the post in a prepaid letter
addressed to the membar or to the person entitled by
transmission to the share at his address on the Register
or other the last known address given by the member or
the person entitled by transmission to which cheques and
warrants are to be sent has been cashed and no communica-
tion has been received by the Company from the member or
the person entitled by transmission; and

(h) the Company has at the expiration of the said period of
twelve years by advertisement in both a ‘Teading London
newspaper and in a newspaper circulating in the area in
which the address referred to in paragraph {a) of this
Article is located given notice of its intention to sell
such share; and -

(c) the Company has not during the further period of three
months after the date of the advertisement and prior to
the exercise of the power of sale received any communica-
tion from the member or person entitled by transmission;
and

(d) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London
of its intention to sell such shares.
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To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of
stich share and such instrument of transfer shall be as effec-
tive as if it had been executed by the registered holder of or
person entitled by the transmission to such share. The Company
shall account to the member or other person entitled to such
share for the net proceeds of such sale and shall be deemed

to be his debtor, and not a trustee for him in respect of the
same. Any moneys not accounted for ‘to the member or other
person entitled to such share shall be carried to a separate
account and shall be 2 permanent debt of the Company. Moneys
carried to such separate account may either be employed in the
business of the Company or invested in such investments (other
than shares of the Company or its holding company if any) as
the Directors may from time to time think fit.

WINDING UP

Subject to any special rights for the time being attached to
any class of shares on a return of assets on liquidation or
otherwise the surplus assets of the Company remaining after
payment of its ‘1iabilities shall be distributed in proportion
to the amounts paid up or deemed to be paid up on the shares
of the Company then in issue.

If the Company shall be wound up (whether the liquidation is
voluntary, under supervision or by the court) the liquidator
may, with the authority of an extraordinary resolution, divide
among the members in specie or kind the whole or any part of
the assets of the Tompany and whether or not the assets shall
consist of property of one kind or shall consist of properties
of different kinds, and may for such purpose set such value as
he deems fair upon any one or more class or classes of property
and may determine how such division shall be carried out as
between the members or different classes of members. The
Tiquidator may, with the Tike authority, vest any part of the
assets in trustees upon such trusts for the benefit of members
as the Tiquidator with the 1ike authority shaill think fit, and
the liquidation 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 a liability.

INDEMNITY
Subject to the provisions of and so far as may be permitted by

the Statutes, every director, alternate director, auditor,
secretary or other officer of the Company shall be entitled to

be indemnified by the Company against all costs, charges, losses,

expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.
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Passed the day of Qﬂﬁ3’1990

At an EXTRAORDINARY GEMERAL MEETING of the Company duly
205 WA

convened and held the O™ day of “« 1990 the

following Resolutions were duly passed as SPECIAL RESCLUTIONS:-

SPECIAL RESOLUTIONS

1. That the Memorandum of Association of the Company be
altered by the deletion of the whole of the existing
Clause 0 and the substitution for it of the following new

Clause 0:
"{0) To grant pensions, allowances, gratuities and
bonuses to Directors, Officers, Ex-Directors,

Ex-0Officers, employees or  ex-employees of the
Company or its predecessors in business or an
associated or allied company of the Company or of
any company which is for the time being the
Company's holding company or subsidiary of the
Company or another subsidiary of that holding
company (each such expression being defined as
aforesaid) or the dependants, widows, widovers,
families or connections of any of such persons, to
establish and maintain or concur in establishing and



2. That

maintalning trusts, fundo oer oehemos (whether
contributory or non-contributoty) with a view to
providing penasions, iIngurances and other benefics
for any such pexrsons as aforesald, thelr dependants,
widows, widowers, families or connectiens and to
support or subscriba to any charitable funds or
institutions, the support of which may, in the
opinion of the Directors of the Company, be
calculated directly or indirectly to benefit the
Company or Lts directors officers or employees or
the directors officers or employees of any such
holding company or subsidiary allied or associated
company as aforesaid and to institute and maintain
any club or other establishment or profit sharing or
incentive scheme calculated to advance the interests
of the Company or its directors officers or
employees or the directors officers or employees of
any such holding company or subsidiary allied or
associated company as aforesaid"

the Articles of Association of the Company be

altered by the deletion of Article 1l14(B)(e) and the
substitution in its place of the following new Article:
"114(B) (e) any proposal concerning the adoption,

modification or operation of a
superannuation fund, retirement benefits
scheme, share incentive scheme, share
option scheme or any other arrangement to
provide benefits under which he may
benefit and which is unapproved or which
has been approved by or is subject to and
conditional upon approval by the Board of
Inland Revenue for taxation purposes; or"

NABARRO NATITANSON Chairman.
50 STRATTON STREET

WIX 5FL
“SE.HA
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS
- Of -

NORTHERN & SHELL PLC

Pagssed 15 March 1993

At an Extraordinary General Meeting of the Company, duly convened and
held on 15 march 1993, the following Resolutions were duly passed as
Special Rasolutions:

1 That:

-
fir
Lo

(b)

{c)

RESOLUTIONS

the existing 502,000 shares of £l each in the capital of
tLa Company be designated Ordinary Shares of £1 each;

the authorised share capital of the Company be increased
from £500,000 to £1,100,000 by the creation of 600,000 new
Preferred Ordinary Shares of £1 each having the rights set
out in the Articles of Aagociation as altered by this

Resolution; and
<, MOUSE

Article S of the Articles of Associat GQNQ?&A the@mpan be
altered Ly deleting the existing Artitles ﬁh&N% stig&)jng

the folleowing new Articla: /

"5  SHARE CAPITAL
5.1 Authorised Share Capital

The share capital of the Company at the date
ol adoption of these Articles is £1,100,000
divided into 600,000 Preferred Ordinary Shares
of £l each ("Preferred Ordinary Shares") and
500,000 Ordinary Shares of £1 each ("Ordinary
Shares").

5.2 Preferred Ordinary Shares

The Preferred Ordinary Shares shall entills
the holders thereof to the following rights:



{a)

as regards dividend:

{1} the Company shall, in priority to
payment of any dividend to all
other shareholders, pay to the
holders of the Preferred Ordinary

Shares a fixed cumulative
preferential dividend {("the
Preferred Ordinary Dividend") at

the rate of < % per annum (net
of any advance corporation tax
payable by the Company} (or such
other rate as the holders of
Preferred Ordinary Shares may
require if the wvalue of the
Preferred Ordinary Shares on issue
is  different from the value
subsequently determined Dby the
Inland  Revenue ("the Adjusted
Rate")) accruing on a daily basis
on the nominal wvalue of such
shares, and payable half yearly in
arrearg on 1 July and 1 January in
each year provided that the first
paymentt. of the such dividend shall
be on 1 July 1993 in respect of the
period from the date of issue of
such shares to that date;

{ii) the Company shall pay to the
holders of the Preferred Ordinary
Shares a participating dividend
agual in aggregate amount to -
per cent of the aggregate amount
any distribution paid on the
Ordinary Shares (payment to be made
on the same day as payment of
dividend to the holders of Ordinary
Shares);

(iii) if dividend at the Adjusted Rate is
subgequently payable tha dividend
from the date of igsue to the date
the Adjusted Rate is set shall be
recalculated at the Adjus-.d Rate:
any additional dividend shall be
paid immediately and any
overpayment shall be a deduction
prior to payment of any later
Preferread Ordinary Dividend.
Interest at the official rate for
the purposes of section 160 of the
Income and Corporation Taxes Act
1988 shall be payable immediately
by the Company to the holders of
Preferred Ordinary Shares on the
said additional dividend and by the

A



(b)

{c)

{d)

holders »f  Preferred Ordinary
Shares +% the Couwpany on any
overpaymsent.,

as reqards capital:

on a return of assets on 2 liguidatien,
reduction of capital or othecwise, the
holders of Preferred Ordinary Shares
gshall be entitled (in proportion to the
numbar of Preferred Ordinary Shares held
by each of themj, in priorxity to all
other sharsholders, to be paid out of tha
surplus assets of the Company remaining
after payment of 1its liabilities an
amount egual te the nominal value of the
Preferred Ordinary Shares together with a
sum equal to any Arrearxs calculated down
to the date of the return of capital -~
for the purposes of this Article
"Arrears"! ghall mean in relation to any
share, all accruals, deficiencies and
arrea.8 of any dividend payable in
respect of such share, whether or not
earned or declared and irrespective of
whether or not the Company has had at any
time: sufficient distributable profits to
pay suwh dividend together with all
interest and other amounts payable
therson and als» together with

per cent of the aggregate amount of the
surplus assets of the Company remaining
after payment of its liabilities;

ag regards voting in general meektings:

the helders of the Preferred Ordinary
Sharez shall be entitled to receive
notice of and to attend and vote at
general meetings of tha Company: on a
show of hands cvery holder of Preferrad
Ordinary Shares who (being an individual)
is present in person or by proxy or
(being a corporation) ig present by a
duly authorised vrepresentative or by
proxy, shall have one vote £for svery
twenty Preferred Ordinary Shares on a
ghow of hands ard on a poll every holder
of Preferrod Ordinary Shares so presant
shall have nne vote for every twenty
Preferred Ordinavy Shares held by him:

ag regards redemption, the Preferred
Ordinary Shares shall. subject to the
Act:, be redeemed on and subject to the
following terms and conditions:



(i}  the Preferred Ordinary Shares shall
be redeemed by ,the Company on

31 December 200§j4?

{(ii) on each date on which Preferred
Ordinary Shares are to be redeemed
pursuant to this Article ("a
Redemptien Date"}, each registered
holder of Preferred Ordinary Shares
to be redeemed shall deliver to the
Company at its registered office
the share certificates for such
Preferred Ordinary Shares and
thereupon the Company shall pay to
such holder (or, in the case of
joint holders, tec the holder whose
name stands £irst in the register
of members in respect of such
shares) the amounc due to him in
regpect ©f such redemption and
shall issue a new share certificate
in respect of any unredeemed
Preferred Ordinary Shares comprised
in the certificate delivered by him;

(iii) as a condition of any redemption,
thera shall he paid on each
Preferred Ordinary Share redeemed
the nominal wvalue of such share
together with a sum equal to any
Arrears in respect of such
Preferred Ordinary Share calculated
down to the relevant Redemption
Data; and

(iv) the receipt of the registered
holder (or, in the case of joint
helders, the holder whosa name
stands first in the register of
members) for the time being of any
Preferred Ordinary Shares being
redeemed for the monies payable on
redemption of such shares shall
constitute an absolute Jdischarge to
the Company in respect thereof,

5.3 Ordinary Shares

The Ordinary Shares shall entitle the holders
thereof to the following rights:

(a) as regards dividend:

after making all necessary provisions for
payment in any financial year of the
Preferred Ordinary Dividend (including
Arrears in respact of any peried), the
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Company shall apply any profits which the
Directors resolve thereafter to
digtribute in any such year in paying any
balance of such profits to the holders of
the Ordinary Shares pari passu and pro
rata to the number of such shares held by
each of them and to the holders of the
Preferred Ordinary Shares in respect of
their partigipating dividend specified in
Article 5.2(a)(ii);

(b} as regards capital:

on a return of assets on a liquidation,
raeduction of capital or otherwise, the
holders of the Crdinary Shares shall,
subject to the rijhts of the holders of
the Preferred Ordinary  Shares, be
entitled {(in proportisn to the number of
Ordinary Shares held by each of them) to
the surplus assets of the Company
remaining after payment of its
liabilities;

{c) as regards voting in general meetings:

the holders of the Ordinary Shares shall
be entitled to receive notice of and to
attend and vote at general meetings of
the Company; on a show of hands every
holder of Ordinary Shares who (being an
individual) is present in person or by
proxy or (being a corporation) is present
by a duly authorised representative or by
proxy shall have one vote and on a poll
avery holder of Ordinary Shares so
present shall have one vote for each
Ordinary Share held by him,

5.4 Unless the Company is prohibited by law, the
Preferrad Ordinary Dividend shall
{notwithstanding any ©provision of these
Articles and in particular notwithstanding
that there has not been a recommendation of
the Directors or resolution of the Company in
general meeting) be paid immediately on the
due date and if not then paid shall be a debt
due by the Company and be payable in priority
to any other dividend."

That the Directors of the Company be and they are hereby:

{a)

generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (as amended) to
exercise during the period ending on the fifth anniversary
of the date of the passing of thisz Rasolution (and




(b)

thereafter in pursuance of any offer or agreement made by
the Company prior to the expiry of that period) all the
powers of the Company to allot relevant securities (as
defined in that Section} up to an aggregate nominal amount
of £600,000; and

empowered from the date of passing of thiszs Resolution to
allot equity securities ({(within the meaning of Section 94
of the Companies aAct 1985) pursuvant to the authority
conferred on them in paragraph (a) of this Resolution (and
to allot equity securities in pursuvance of any offer or
agreement of the kind referred to in Section 95(4) of that
Act) as if Section 89(1) of that Act did not apply to any
such allotment.,

R C Desmond N

Chairman
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1633971

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS
- of -~

NORTHERN & SHELL PLC

Passed 15 March 1993

At an Extraordinary General Meeiing of the Company, duly convened and
held on 15 march 1997, the followinc Resolutions were duly passed as
Special Resolutieng:

1  That:

(a)

(b)

RESOLUTIOKS

the authorised share capital of the Company be increased
from £1,100,000 to £1,600,000 by the creation of 500,000
additional Preferred Ordinary Shares of £1 each having the
rights set out in the Articles of Association.

the Articles of Asscociation of the Company be alterad by
substituting for the existing text (but not the heading) of
Artiecle 5.1 the following wording:

" The share capital of the Company at the date of
adoption of these Articles is £1,600,000 divided into
1,100,000 Preferred Ordinary Shares of £1 each
("Preferred Ordinary Shares") and 500,000 Ordinary
Shares of £1 each ("Ordinary Shares®).»

2 That the Directors of the Company be and they are hereby:

(a}

(b}

generally and unconditionally authorised in accordance with
Section 80 of the Companies Act 1985 (as amended) to
exercise during the period ending on the fifth anniversary
of the date of the passing of this Resolution {and
thereafter in pursuance of any offer or agreemant made by
the Company prior to the expiry of that pericd) all the
powers of the Company to allot relevant securities (as
defined in that Section) up to an aggregate nominal amount
of £500,000; and

empowered from the date of passing of this Resolution to
allot equity securities (within the meaning of Section 94

of the Companies Act 1985) pursuant _tg _the authority
COMPANIES HOUSE

20 MAR 1893
M "~ 88




conferred on them in paragraph !~, of this Resoclution (and
to allot aguity securities in p.rsuance of any offer or
agreement of the kind referred to in Section 95(4) of that
Act) as if Section 89(1) of that Act did not apply to any

such allotment.

R € Desmond

Chairman




The Companies Act 1985 / ’ﬁiﬁ%t}
A Public Company Limited by Shares

ARTICLES OF
ASSOCIATION

OF

NORTHERN & SHELL PLC

(As amended by Special Resolution passed 30th May 1990)

TABLE A

The regulations contained in Table A in the Companies
(Tables A to F) Regulations 1985 shall not apply to the
Company and these Articles alone shall constitute the
regulations of the Company.

INTERPRETATION

In these Articles, wunless the subject or context
otherwise requires:-

(A) the words standing in the first column of the table
next hereinafter contained shall bear the meanings
set opposite to them respectively in the second
column thereof:-

WORDS MEANINGS
the Compeny This Company
the Statutes The Companies Act 1985 and

every statutory modification or
re-enactment therecf for the
time being in force, and every
other Act for the time being in
force relating to companies and
affecting the Company.

these Articles These Articles of Association,
whether as originally adopted
or as from time to time altered
by special resolution, in the
form which 1is for the time
being in force.




{B)

(c)

(D)

(E)

the Office The Registered Office of the
Company.

the Register The Register of Members of
the Company.

the Transfer Office The place where the Register
is situated for the time
being.

the Directors The directors for the time
being of the Company or any
of them duly acting as the
Board of directors of the
Company.

the Auditors the auditors for the time
being of the Company.

the Seal the commen seal of the
Company.

the United Kingdom Great Britain and Northern
Ireland.

member A member of the Company.

month Calendar month.

year Calendar year.

in writing Written, printed, typewritten

or lithographed or visibly
expressed in all or any of
these or any other modes of
representing or reproducing
words.

the expression "dividend" includes bonus;

the expression "paid up" includes credited as paid
up;

the expressions "debenture" and "debenture-holder”
respectively include "debenture stock" and
“debenture stockholder":

the expression "Secretary" includes {subject to
the Statutes! any assistant or deputy Secretary of
the Company appoiinted pursuant to Article 128 ang
any person duly appointed by the Directors to
perform any of the duties of the secretary of the
Company and, where twc or more persons are duly
appointed to act as Jjoint secretaries of the
Company, includes any one of those persons;

{9




{(e) all of the provisions of these Articles which
are applicable to paid up shares shall apply to
stock, and the word "share" shall be construed
accordingly;

(G)™ words importing the singular number only shall
include the plural number, and vaice versa;

{H) words 1importing the masculine gender only shall
include the feminine gender;

{1} words importing persons shall include
corporations; and

(J) references to particular provisions of the
Statutes shall be construed as references to
those provisions and every statutory

modification or re-enactment thereof for the
time being in force.

Subject as aforesaid, any words or expressions defined
in the Statutes shall, if not inconsistent with the
subject «r context, bear the same meaning in these
Articles.

The marginal notes (if any) and headings are inserted
for convenience only and shall not form part of, or
affect the construction of, these Articles.

BUSINESS

Any branct or kind of business which by the Memorandum
of Association 2f the Company, or these Articles, is
either expressly or by implication authorised to be
undertaken by the Company may be undertaken by the
Directors at such time or times as they shall think
fit and, further, may be suffered by them to be in
abeyance, whether such branch or kind of business may
have been actually commenced or not, so long as the
Directors may deem it expedient not to commence or
proceed with such branch or kind of business.

The Office shall be at such place in England or Wales
as the Directors shall from time to time appoint.
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5.1

SHARE CAPITAL

Authorised Share Capital

The share capital of the Company at the date of adoption of these
Articles is E1,600,0008 divided into 1,100,000 Preferred Ordinary
Shares of E) each ("Preferred Ordinary Shares") and 500,000 Ordinary
Shares of £1 each ("Ordinary Shares").

Preferred Ordinary Shares

The Praeferred Ordinary Shares shall entitle the holders thexeof to
the following rights:

{a) as regards dividend:

(i) the Company shall, in priority to payment of any dividend
to all other shareholders, pay to the holders of the
Preferred Ordinary Shares a fixed cumulative preferential
dividend ("the Preferred Ordinary Dividend”) at the rate of
8% per annum (net of any advance corporation tax payable by
the Company) {or ouch other rate as the holders of
Preferred Ordinary Shares may roguire if the wvalue of the
Preferred Ordinary Shares on issue is different from the
value subsequently determined by the Inland Revenue ("the
Adjusted Rate")) acecruing on a daily basis on the nominal
value of such shares, and payable half yearly in arrears on
1 July and 1 January in each year provided that the £first
payment of the such dividend shall be on 1 July 1993 in
respact of the period from the date of issue of such sharas
to that date;

(iiy the Company shall pay to the holders of the Preferred
Ordinary Shares a participating dividend egual in aggregate
amount to four per cent of the aggregate amount of any
distribution paid on the Ordinary Shares (payment to be
made on the same day as payment of dividend to the holders
of Ordinary Shares);

(iii) if dividond at the Adjusted Rate is subsequently payable
the dividend £rom the date of issue to the date the
Adjusted Rate is set shall be recalculated at the Adjusted
Rate: any additional dividend shall be paid immediately
and any overpaymant shall be a deduction prior to payment
of any later Preferred Ordinary Dividend. Interest at the
official rate for the purposes of section lo0 of the Inccwme
and Corporation Taxes Act 1988 shall be payable immediately
by the Company to the holders of Preferred Ordinary Shares
on the said additional dividand and by the holders of
Prelfarred Ordinary Shares to the Company on any overpayment.

Article 5 was altered by two special resoluticons passed on 15 Mareh
1993.
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(b)

(<)

(d)

as regards capital:

on a return of assets on a liquidation, reduction of capital or
otherwise, the holders of Preferred Orxdinary Shares shall be
entitled (in proportion to the number of Preferred Ordinary
Shares held by each of them), in priority to all other
shareholders, to be paid out of the surplus assets of the Company
remaining after payment of its liabilities an amount egual to the
nominal wvalue of the Preferred Ordinary Shares together with a
sum egual to any Arrears calculated down to the date of the
raturn of capital -~ for the purposes of this Article “Arrears”
shall mean in relation te any share, all accruals, deficiencies
and arrears of any dividend payable in respect of such share,
whether or not earned or declared and irrespective of whether or
not the Company has had at any time sufficient distributable
profits to pay such dividend together with all interest and other
amounts payable thereon and also together with per cent
ef the aggregate amount of the surplus assets of the Coempany
remaining after payment of its liabilities;

a8 regards voting in general meetings:

tha holders of the Proferred Ordinary Shares shall be entitled to
receive notice of and to attend and vote at general meetings of
the Company; on a =gshow of hands every holder of Preferred
Ordinary Shares who (heing an individual) is precent in person or
by proxy or (being a corporation) is present by a duly authorised
representative or by proxy, shall have one vote for every twenty
Praferred Ordinary Shares on a show of hands and on a poll every
holder of Preferred Ordinary Shares so present shall have one
vote for every twenty Preferred Ordinary Shares held by him;

as regards redemption, the Preferred Ordinary Shares shall,
subject to the Act, be redeemed on and subject to the following
terms and conditions:

(i) the Preferred Ordinary Shares shall be redeemed by the
Company on 31 December 2001;

(ii)} on each date on which Preferred Ordinary Shares are to be
redeemad pursuant teo this Article ("a Redemption Datev),
each registered holder of Preferred Ordinary Shares to be
redeemed shall deliver to the Company at its registered
office the share certificates for such Preferred Ordinary
Shares and thereupon the Company shall pay to such holder
(or, in the case of joint holders, to the holder whose name
stands first in the register of members in respect of such
shares) the amount due to him in respect of such redemption
and shall issue a new share certificate in respect of any
unredeemed Preferred Ordinary Shares comprised in the
certificate delivered by him;

(iii) as a condition of any redemption, there shall be paid on
each Preferred Ordinary 5hare redeemed the nominal value of
such share together with a sum equal {o any Arrears in
respect of such Preferred Ordinary Share caleculated down to
the relevant Redemption Date; and
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(iv) the receipt of the registered holder (or, in the case of
joint holders, the holder whose name stands first in the
register of members) for the time being of any Preferred
Ordinary Shares being redeemed for the monies payable on
redemption of such shares ghall constitute an absclute
discharge to the Company in respect thereof.

Ordinary Sharas

The Ordinary Shares shall entitle the holders therecf to the
following rights:

{a) as regards dividend:

after making all necessary provisiens for payment in any
financial vyear of the Preferred Ordinary Dividend (including
Arrears in respect of any period), the Company shall apply any
profits which the Directors resolve thereafter to distribute in
any such year in paying any balance of such profits to the
holders of the Ordinary Shares parl passu and pro rata to the
number of auch shares held by each of them and teo the holders of
the Preferred Ordinary Shares in respect of their participating
dividend specified in Article 5.2(aj(ii);

{b) as regards capital:

on a return of assets on a liquidation, reduction of capital or
otherwise, the holders of the Ordinary Shares shall, subject to
the rights of the holders of the Preferred QOwxdinary Shares, be
entitled (in proportion to the number of Ordinary Shares held by
each of them) to the surplus assets of the Company remaining
after payment of its liabilities;

(¢) as regards voting in general meetings:

the holders of the Ordinary Shares shall be entitled to receive
notice of and to attend and vote at general meetings of the
Company; on a show of handa every holder of Ordinary Shares who
(being an individual) is present in person or by proxy or (being
a corporation) is present by a duly authorised representative or
by proxy shall have one vote and on a poll every holder of
Ordinary Shares so present shall have one vote for each Ordinary
Share held by him.

Unleas the Company is prohibited by law, the Preferred Ordinary
Dividend shall (notwithstanding any provision of these Articles and
in particular notwithstanding that therxe has not been a
recommendation of the Directors or resolution of the Company in
general meeting) be paid immediately on the due date and if not then
paid shall be a debt due by the Company and be payable in priority to
any other dividend.
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Without prejudice to any special rights previously
conferred on the holders of any existing shares or
class of shares, any shares 1in the capital of the
Company for the time being may be issued with such
special rights, privileges or restrictions as the
Company in general meeting may (before the issue of
such shares) from time +to time direct and in
particular any such shares may be issued with a
preferential, deferred or gualified right to dividends
or to the distribution of assets and with a special or
without any right of voting and (subject to the
provisions of the Statutes) on the terms that they
are, or at the option of the Company are to be liable,
to be redeemed on such terms and in such manner as the
Company in general nmeeting may (before the issue of
such shares) determine.

VARIATION OF RIGHTS

Whenever the share capital is divided into different
classes of shares, the special rights attached to any
class (unless otherwise provided by the terms of issue
of the shares of tnhat class) may, whether or not the
Company is being wound up, be modified, varied,
extended, abrogated or surrendered with the written
consent of the holders of three-fourths of nominal
value of the issued shares of that class or with the
sanction of an extraordinary resolution passed at a
separate general meeting of the holders of such
shares. To every such separate general meeting the
provisions of these Articles relating to general
meetings shall (mutatis mutandis) apply, except that:-

(a) the necessary guorum shall be two persons at
least holding or representing by proxy one-third
in nominal amount of the issued shares of the
class in guestion;

(b) if any such separate general meeting shall be
adjourned by reason of these being no guorum
present and at the adjourned meeting a quorum
shall not be present within fifteen minutes
after the time appointed for such adjourned
meeting, those holders of the shares of the
class in question who are present shall be a

guorum;

{c) any holder of shares of the class in question
who 1is present in person or by proxy may demand
a poll; and

{a) on a poll every holder of shares of the class in
question who 1s present in person or by proxy
shall have one vote for every share of that
class held by him.




10.

11.

If any class of shares shall have any preferential
right +to dividend or return of capital, the conferring
upon other shares of rights to either dividend or
return of capital ranking in point of priority in some
or all respects either pari passu with or after that
class shall not (unless otherwise expressly provided
by these Articles or by the terms of issue of the
shares of that class}) be deemed a variation of the
rights of the holders of that class of shares.

INCREASE OF CAPITAL

The Company may from time to time in general meeting,
whether all the shares for the time being authorised
shall have been issued, or all the shares for the time
being issued shall have been fully called up or not,

increase its capital by the creation of new shares,

such increase to equal such aggregate amount and to be
divided 1into shares of such respective amounts as the
general meeting resolving upon the creation thereof
shall direct.

Subject to any directions that may be given in
accordance with the powers contained in the Memorandum
of Association of the Company or these Articles, any
capital raised by the creation of new shares shall be
considered as part of the original capital, and as
consisting of ordlnary shares, and shall be subject to
the same provisions with reference to the payment of
calls, transfer, transmission, forfeiture, 1lien and
otherwise as if it had been part of the original
capital.

ALTERATIONS OF CAPITAL

Subject to the prov151ons of Article 13, the Company
may from time to time in general meet1ng.~

{a) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares; or

(b) cancel any shares which at the date of the
passing of the relevant resolution have not been
taken or agreed to be taken by any person and
diminish the amount of its share capital by the
amount of the shares so cancelled: or

{c) by sub-division of its existing shares, or any
of them, divide its capital, or any part
thereof, into shares of smaller amount than is
fixed by its Memorandum of Asscciation or was
fixed by the resolution creating such shares
provided that in any such sub-division the

- 5 -




12.

13.

proportion between the amount paid and the
amount, if any, unpaid on each such share of
smaller amount shall be the same as it was in
the case of the share from which the share of
smaller amount was derived. fThe resolution by
which any sub-division is effected may determine
that as between the holders of the resulting
shares (but subject and without prejudice to any
rights for the time being attached to the shares
of any special class) one or more of such shares
be given such preference, advantage, restriction
or disadvantage as regards dividend, capital,
voting or otherwise over the others or any other
of such shares as the reselution shall
prescribe.

Subject to any direction by the Company in general
meeting, whenever as the result of any consolidation
or subdivision and consclidation of shares members of
the Company are entitled to any issued shares of the
Company in fractions, the Directors may deal with such
fractions as they shall determine, and in particular
may sell the shares to which members are so entitled
in fractions for the best price reasonably obtainable
and pay and distribute to and amongst the members
entitled to such shares in due proportions the net
proceeds of the sale thereof. For the purpose of
giving effect ¢to any such sale the Directors may
nominate some person to execute a transfer of the
shares sold on behalf of the members so entitled to
the purchaser thereof and may cause the name of the
purchaser to be entered in the Register as the holder
of the shares comprised in any such transfer and he
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 or invalidity in the
proceedings in reference to the sale.

Subject to the provisions of Article 13 the Company
may from time to time:-

{a) by special resolution reduce its share capital,
any capital redemption reserve and any share
premium account in any manner authorised, and
with and subject to any incident prescribed or
allowed, by the Statutes: and

(b) purchase its own  shares {including any
redeemable shares}).

Anything done in pursuance of either of the last two
preceding Articles shall be done in manner provideqd,
and subject to any conditions imposed, by the
Statutes, so far as they shall be applicable, and, so
far as they shall not be applicable, in accordance
with the terms of the resolution authorising the same,
and, s0 far as such resolution shall not be
applicable, in such manner as the Directors deem most
expedient.

-6 ~
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1s6.

17.

SHARES

Except as permitted by, and subject to the provisions
of, the Statutes, the Company shall not give financial
assistance directly -or indirectly for the purpose of
the acquisition by any person of shares in the capital
of the Company (or of its holding company, if any)
either before or at the same time as the acquisition
takes place or (where such an acquisition has taken
place) for the purpose of reducing or discharging any
liability by any person for the purpose of any such
acguisition (whether by such person or by any other
person).

In addition to all other powers of paying commissions,
the Company may at any time and from time to time
exercise the power conferred by section 97 of the
Companies Act 1985 (but subject to the 1limit and
requirements stipulated by that section) to pay a
commission to any person in consideration of his
subscribing or agreeing to subscribe (whether
absolutely or conditionally) or procuring or agreeing

to procure subscriptions (whether absolute or
conditional}l foxr any shares in the capital of the
Company. Subject to the provisions of the Statutes,

any such commission may be paid in cash or satisfied
by the allotment of fully paid shares in the capital
of the Company, or partly in one way and partly in the
other, as may be arranged. The Company may also on
any 1issue of shares pay such brokerage as may be
lawful,

All unissued shares shall (if and to the extent
authorised or permitted by the Statutes, these
Articles and any resolution of the Company pursuant
thereto and subject to any directions by the Company
in general meeting) be at the disposal of the
Directors who may (subject to the provisions of the
Statutes, these Articles and any such resolution or
directions as aforesaid) allot, grant options over,
offer or otherwise deal with or dispose of such shares
to such persons, at such times and generally on such
terms and conditions as they think proper.

The Company may at any time and from time to time pass
an ordinary resolution referring to this Article and
authorising the Directors to allot relevant securities
and, upon the passing of such an ordinary resolution:-

{a) the Directors shall thereupon and without
further formality be generally and
unconditionally authorised to allot relevant
securities (as defined in Section 80 of the
vompanies Act 1985) provided that, where they
are shares, the aggregate of the nominal amount
of such securities, and, where such securities
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are not shares, the aggregate nominal amount of
the shares in respect of which such securities
confer the right to subscribe or convert, shall
not exceed +the sum sperrfied in such ordinary
resolution (and so that if no sum is specified
in any such ordinary resolution, the resolution
shall be of no effect);

(b) any such authority shall, unless it is (prior to
its expiry) revoked, varied oxr renewed by the
Company in general meeting pursuant to the
Statutes, expire on the date five years after
the passing of such ordinary resolution (or on
such earlier date as may be specified in such
ordinary resolution) save that the Company shall
be entitled before such expiry to make an offer
or agreement which would or might reguire
relevant securities to be allotted after such
expiry and the Directors shall be entitled to
allot relevant securities in pursuwance of such
offer or agreement as if the authority conferred
hereby had not expired; and

(c) the Company shall comply with the requirements
of section 380 of the Companies Act 1985
(dealing with the vregistration of copies of
certain resolutions and agreements) with regard
to such ordinary resolution.

The Company may at any time and from time to time
resolve by a special resolution referring to this
Article that the Directors be empowered to allot
equity securities for cash and upon such special
resolution being passed the Directors shall (subject
to them being generally authorised to allot relevant
securities Ffor the purposes of Section B0 of the
Companies Act 1985) thereupon and without further
formality be empowered to allot (pursuant to any such
authority) equity securities (as defined in Section 94
of the Companies Act 1985) for cash as if Section
89(1}) of that Act did not apply to any such allotment
provided that such power shall be limited:-

(a) to  the allotment of equity securities in
connection with a rights issue in favour of the
holders of the Ordinary Shares so long as such
equity securities are {(before and subject to any
permitted repunciations of rights oxr part
thereof) allotted in proportion (as nearly as
may be and subject to such exclusions or other
arrangements as the Directors may deem necessary
or desirable to deal with any f£fractional
entitlements which would ctherwise arise or with
any legal or other difficulties which would
otherwise arise under the laws of, or the
requirements of any recognised regulateory body
in, any territory) to the respective numbers of
the Ordinary Shares then held by such holders;

-8 -
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20.

(b) to the allotment of equity securities pursuant
to the terms of any share scheme for employees
approved by the Company; and

(c) to the allotment (otherwise than pursuant to
sub-paragraphs (a) or (b) above)l of eqguity
securities having, in the case o0f relevant
shares (as defined in Section 94 of the
Companies Act 1985), an aggregate nominal value,
or, in the case of other equity securities,
giving the right to subscribe for or convert
into relevant shares having an aggregate nominal
value, not exceeding the sum specified in such
special resolution (and so that, if no sum is
specified in any such special resolution, the
resolution shall be of no effect for the
purposes of this paragraph {(¢) of this aArticle).

and shall expire on such date or at such time as may
be specified in such special resolution save that the
Company shall be entitled before such expiry to make
an offer or agreement which would or might require
equity securities to be allotted after such expiry and
the Directors shall be entitled to allot equity
securities in pursuance of such offer or agreement as
if the power conferred hereby had not expired.

The Directors may at any time after the allotment of
any share but before any person has been entered in
the Register as the holder recognise a renunciation
thereof by the allottee in favour of some other person
and may accord to any allottee of a share a right to
effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to
impose but so that the Directors may refuse to
register any renunciation in favour of more than four
persons jointly.

Except as required by 1law and notwithstanding any
information received by the Company pursuant to any
statutory provision relating to the disclosure of
interests in voting shares or otherwise, no person
shall be recognised by the Company as holding any
share upon any trust and the Company shall not be
bound by or be compelled in any way to recognise {even
when having notice thereof) any equitable, contingent,
future or partial interest in any share or any
interest in any fractional part of a share or (except
only as by these Articles or by law otherwise
expressly provided or as by statute required or under
an order of a court of competent jurisdiction) any
other right in respect of any share except an absolute
right to the entirety thereof in the registered
holder.
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23.

24.

25.

(A)

(B}

(C)

SHARE CERTIFICATES

Every share certificate shall be issued under the Seal
or an official seal kept by the Company under The
Stock Exchange (Completion of Rargains) Act 1976 and
shall specify the number and class of shares to which
it relates and the amount paid up thereon. No
certificate shall be issued representing shares of
more than one class.

In the case of a share held jointly by several persons
the Company shall not be bound to issue more than one
certificate therefor and delivery of a certificate to
one of Jjoint holders shall be sufficient delivery to
all.

Subject to the provisions of Article 22, any person
whose name is entered in the Register (except a Stock
Exchange nominee in respect of whom the Company is not
by law required to register and have ready for
delivery a certificate) in respect of any shares of
any one class upon the issue or transfer thereof shall
be entitled without payment to a certificate therefor
{in the case of issue) within one month (or such
longer period as +the terms of issue shall provide)
after allotment or {in the case of a transfer of fully
paid shares) within fourteen days after lodgment of
transfer or (in the case of a transfer of partly paid
shares) within two months after lodgment of transfer.

Where part only of the shares comprised in a shar.
certificate are transferred the old certificate shall
be cancelled and a new certificate for the balance of
such shares issued in lieu without charge.

Any two or more certificates representing shares of
any one class held by any member may at his request be
cancelled and a single new certificate for such shares
issued in lieu without charge.

If any menber shall surrender for cancellation a share
certificate representing shares held by him and
request the Company to issue in lieu twe or more share
certificates representing such shares in such
proportions as he may specify, the Directors may, if
they think fit, comply with such request.

If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new
certificate representing the same shares may be issued
to the holder upon request subject to delivery up of
the old certificate or (if alleged to have been lost,
stolen or destroyed) compliance with such conditions
as to evidence and indemnity and the payment of
out-of-pocket expenses of the Company in connection
with the request as the Directors may think f£it,
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26.

27.

28.

29,

(D)

(E)

In  the case of shares held jointly by several persons
any such request may be made by any one of the joint
holders.

Where the Company posts share certificates to

shareholders or their agents, such share certificates
shall be sent at the shareholders' own risk.

CALLS ON SHARES

The Directors may, subject to the provisions of these
Articles and to any relevant terms of issue, from time
to time make such calls upon the members in respect of
all moneys unpaid on their shares (whether on account
of the nominal wvalue of the shares or by way of
premium} as they think fit, provided that seven days'
notice at least is given of each call, and each member
shall be 1liable to pay the amount of every call so
made upon him to the persons and at the times and
places appointed by the Directors. A call may be made
payable by instalments,. A call shall be deemed to
have been made as soon as the resolution of the
Directors authorising such call shall have been
passed. A call may be revoked or postponed as the
Directors may determine.

Joint holders of a share shall be Jjointly and
severally liable to pay all calls in respect thereof.

If any uncalled capital of the Company is included in
or charged by any mortgage or other security, the
Directors may delegate to the person in whose favour
such mortgage or security is executed, or to any other
person in trust f£or him, the power to make calls on
the members in respect of such uncalled capital and to
sue in ‘the name of the Company or otherwise for the
recovery of moneys becoming due in respect of calls so
made and to give valid receipt for such moneys. The
power so delegated may (if expressed so to be) be
assignable.

If & call or °"astalment payable in respect of a share
is nro. paid on or before the day appointed for payment
therecf, the person from whom the amount of the call
or instalment is due shall pay interest on such amount
{at such rate as the Directors may determine but not
exceeding ten per cent per annum) from the day
appointed for payment thereof to the time of actual
payment, and shall also pay all costs, charges and
expenses which the Company may have incurred or become
liable for in order to procure payment of or in
conseguence of the non-payment of such c¢all or
instalment but the Directors shall have power to remit
such interest, costs, charges and expentses or any part
thereof.
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30.

3l.

32.

33.

Any sum which by the terms of issue of a share is made
payable wupon allotment or at any fixed date and any
instalment of a call shall, for all purposes of these
Articles, be deemed to be a call duly made and payable
on the date fixed for payment, and in cash of
non-payment the provisions of these Articles as to
payment orf interest and expenses, forfeiture and the
like, and all other the relevant provisions of the
Statutes or of these Articles shall apply as if such
sum were a call duly made and notified as hereby
provided.

The Directors may from time to time make arrangements
on the issue of shares for a difference between the
holders of =such shares in the amount of calls to be
paid and in the time of payment of such calls.

The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of
the moneys payable upon his shares (whether on account
of the nominal value of the shares or by way of
premium) beyond the sum or sums actually called up
thereon, and upon all or any of the moneys so advanced
the Directors may (until the same would, but for such
advance, become presently payable) pay or allow such
interest (not exceeding, without the consent of the
Company in general meeting, 10 per cent per annum) as
may be agreed between them and such member, in
addition to the dividend payable upon such part of the
share in respect of which such advance has been made
as is actually called up. No sum paid up in advance
of calls shall entitle the holder of a share in
respect thereof to any portion of a dividend
subsequently declared in respect of any period prior
to the date upon which such sum would, but for such
payment, become presently payable.

LIEN ON SHARES

The Company shall have a first and paramount lien and
charge on every share (not being a fully paid share)
for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of such
share. The Company's lien (if any) on a share shall
extend to all dividends payable thereon. The
registration of a transfer of shares shall, unless
otherwise agreed between the Directors on behalf of
the Company and the person to whom the shares have
been so transferred, operate as a waiver of the
Company's lien (if any) on such shares. The Directors
may at any time declare any share to bhe wholly or
partly exempt from the provisions of this Article.
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34.

35.

36.

37.

38.

For the purpose of enforcing such a lien the Directors
may sell all or any of the shares subject thereto in
such manner as they think fit, but no sale shall be
made unless some sum in respect of which the lien
exists is presently payable, nor until a notice in
writing stating the amount due and demanding payment,
and giving notice of intention to sell in default,
shall have been served in such manner as the Directors
shall think fit on such member or the persons (if any)
entitled by transmission to the shares, and default in
payment shall have been made by him or them for seven
days after such notice.

The net proceeds of any such sale shall be applied in
or towards satisfaction of the amount due, and the
residue (if any) shall be paid to the member or the
persons (if any) entitled by transmission to the
shares; provided always that the Company shall be
entitled to such a lien upon that residue in respect
of any moneys due to the Company but not presently
payable as it had upon the shares immediately before
the sale thereof.

Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to
the purchaser and may enter the purchaser's name in
the Register as holder of the shares, and the
purchaser shall not be bound to see to the regularity
or validity of, or be affected by any irregularity or
invalidity in, the proceedings or be bound to see to
the application of the purchase money, and after his
name has been entered in the Register the validity of
the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

FORFEITURE OF SHARES

If any member fails to pay the whole or any part of
any call on or before the day appointed for the

payment thereof, the Directors may at any time
thereafter during such time as the call, or any part
thereof, remains unpaid, serve a notice on hinm

requiring him to pay such call, or such part thereof
as remains unpaid, together with any accrued interest
and any costs, charges and expenses incurred by the
Company by reason of such uen-payment.

The notice shall name a further day (being not less
than fourteen days after the date of service of such
notice) on or before which such call, or such part
thereof as aforesaid, and all such interest, costs,
charges and expenses as aforesaid, are to be paid.
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39.

40.

41.

42.

43.

44 .

It shall alsoe name the place where payment is to be
made, and shall state that in the event of non-payment
at or before the time and at the place appointed, the
shares in respect of which such call was made will be
liable to be forfeited.

If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which
such notice has been given may at any time thereafter,
before paymeut of all calls, interest, costs, charges
and expenses due in respect thereof has been made, be
forfeited by a resolution of the Directors to that
effect.

A forfeiture of shares under the preceding Articles
shall include all dividends declared in respect of the
forfeited shares and not actually paid before the
forfeiture.

When any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall
forthwith be given to the holder of the share, or the
person entitled to the share by transmission, as the
case may be, and an entry of such notice having been
given, and of the forfeiture with the date thereof,
shall forthwith be made in the Register opposite to
the entry of the share; but no forfeiture shall be in
any manner invalidated by any omissicn or neglect to
give such notice or to make such entry as aforesaid,

Notwithstanding any such forfeiture as aforesaid, the
Directors may at any time before the forfeited share
has been otherwise disposed of permit the share so
forfeited to be redeemed upon the terms of payment of
all calls and interest due upen and costs, charges and
expenses incurred in respect of the share, and upon
any further or other terms they may think fit.

Every share which shall be forfeirted shall thereupon
become the property of the Company, and may be sold,
re-allotted or otherwise disposed of, either to the
person who was before forfeiture the holder thereof or
entitled thereto, or to any other person, upon such
terms and in such manner as the Directors shall think
fit, and whether with or without all or any part of
the amount previously paid on the share being credited
as paid, The Directors may, if necessary, authorise
some person to transfer a forfeited share to any such
other person as aforesaid.

A member whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all
calls made and not paid on such shares at the time of
forfeiture, with interest thereon te the date of
payment at such rate, not exceeding ten per cent per




45.

46 .

47,

48.

annum, as the Directors shall think £it, in the same
manner in all respects as if the shares had not been
forfeited, and to satisfy all (if any) the claims and
demands which the Company might have enforced in
regspect of +the shares at the time of forfeiture
without any deduction or allowance for the value of
the shares at the time of forfeiture.

The forfeiture of a share shall involve the extinction
at the time of forfeiture of all interest in and all
claims and demands against the Company in respect of
the share and all other rights and Jliabilities
incidental to the share as between the member whose
share is forfeited and the Company, except only such
of those rights and 1liabilities as are by these
Articles expressly saved, or as are by the Statutes
given or imposed in the case of past members.

A statutory declaration ir writing that the declarant
is a Director of the Conpany, and that a share has
been duly forfeited in pursuance of these Articles,
and stating the time when it was forfeited, shall, as
against all persons claiming to be entitled to the
share, be conclusive evidence of the facts therein
stated and such declaration, together with a duly
sealed certificate of proprietorship of the share
delivered to a purchaser or allottee thereof, shall
{subject to the execution of any necessary transfer)
constitute a good title to the share, and the new
heolder thereof shall be discharged from all calls made
prior to such purchase or allotment, and shall not be
bound to see to the application of the purchase money,
if any, ner shall his title te the share be affected
by any omission, irreqularity or invalidity in or
relating to or connected with the proceedings in
reference to the forfeiture, sale, re-~allotment or
disposal of the share.

The Directors may accept the surrender of any share
which they are 1in a position to forfeit. The same
consequences shall flow from the surrender of such a
share as if such share had been effectively forfeited
by the Directors; in particular, any share so
surrendered may be disposed of in the same manner as a
forfeited share.

TRANSFER OF SHARES

All transfers of shares may be effected by transfer in
writing in any usual or common form or in any other
form acceptable to the Directors and may except in the
case of a corporation be under hand only. The
instrument of transfer shall be signed by or on behalf
of the transferor and (except in the case of fully
paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares
concerned until the name of the transferee is entered
in the Register in respect thereof.
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49.

1 50.

51.

52.

54.

55.

The registration of transferg may be suspended at such
times and for such periods as the Directors may from
time to time determine and either generally or in
respect of any class of shares. The Register shall
not be closed for more than thirty days in any year
and notice of such closure shall be given by
advertisement in accordance with the Statutes.

The Directors may in their absolute discretion and
without assigning any reason therefor refuse to
register any transfer of shares which are not fully
paid up or on which the Company has a lien. The
Directors may also refuse to register a transfer of
shares (whether fully paid or not) in favour of more
than four persons jointly. If the Directors refuse to
register a transfer 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 Directors may decline to recognise any instrument
of transfer unless the instrument of transfer is in
respect of only one class of share and is deposited at
the Transfer Office (or at such other place as the
Directers may from time to time determine) accompanied
by the relevant share certificate(s) and such other
evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer
(and, if the instrument of transfer is executed by
some other person on his behalf, the authority of that
person so to do},

All instruments of transfer which are registered may
be retained by the Company.

No fee will be charged by the Company in respect of
the registration of any instrument of transfer or
probate or letter of administration or certificate of
marriage or death or stop notice or power of attorney
or cther document relating to or affecting the title
tc any shares or otherwise for making any entry in the
Register affecting the title to any shares,

Nothing contained in these Articles shall preclude the
Directors from recognising a renunciation of the
allotment of any share by the allottee in favour of
scme other person.

The Company shall be entitled to destroy:-
(a} all instruments of <transfer which have been

registered - at any time after the expiration of
six years from the date of registration thereof;
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(b) all dividend mandates and any variations or
cancellations thereof and all notifications of
change of address - at any time after the
expiration of two vyears from the date of
recording thereof;

(c) all registered share certificates which have
been cancelled - at any time after the
expiration of one year from the date of such
cancellation:

(a) all paid dividend warrants and cheques - at any

time after the expiration of one year from the
date of actual payment thereof: and

(e) any other document on +the basis on which any
entry in the Register has been made - at any
time after the expiration of six years from the
date on which an entry in the Register was first
made in respect of it

and it shall conclusively be presumed in favour of the
Company that every entry in the Register purporting to
have been made on the basis of a document so destroyed
was duly and properly made, that every instrument of
transfer so destroyed was a valid and effective
instrument duly and properly registered, that every
share certificate so destroyed was a valid and
effective document duly and properly cancelled, that
every other document hereinbefore mentioned so
destroyed was a valid and effective document in
accordance with the recorded particulars thereof in
the books or records of the Company and that every
paid dividend warrant and cheque so destroyed was duly
paid Provided always that:-

(1) the provisions aforesaid shall apply only to the
destruction of a document in good faith and
without express notice to the Company of any
claim (regardless of the parties thereto) to
which the document might be relevant;

{1i) nothing contained in this Article shall be
construed as imposing upon the Company any
liability in respect of the destruction of any
such document earlier than as aforesaid or in
any case where the conditions of proviso (i)
above are not fulfilled; and

(iii) references in this Article to the destruction of
any document include references to the disposal
thereof in any manner.
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56.

57.

58.

59.

%

TRANSMISSION OF SHARES

In the case of the death of a member the survivors or
survivor where the deceased was a joint holder, and
the executors or administrators of the deceased where
he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any
title to his interest in his shares, but nothing in
this Article shall release the estate of a deceased
holder (whether sole or joint) from any liability in
respect of any share solely or jointly held by him.

Any person becoming entitled to a share in conseguence
of the death or bankruptcy of a member may (subject as
hereinafter provided), upon supplying to the Company
such evidence as the Directors may reasonably require
to show his title to the share, either elect to be
registered himself as holder of the share by giving to
the Company notice in writing of such electicon or
transfer such share to some other person. All the
limitations, restrictions and provisions of these
Articles relating to the right to transfer and the
registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid
as 1if the death or bankruptcy of the member had not
occurred and the notice of transfer were a transfer
executed by such member.

A person becoming entitled to a share in consequence
of the death or bankruptcy of a member shall {upon
supplying to the Company such evidence as the
Directors may reasonably require to show his title to
the share) be entitled to receive nd may give a
discharge for the same dividends and other moneys
payable on or in respect of the share as those to
which he would be entitled if he were the registered
holder of the share but he shall not be entitled in
respect thereof to receive notice of or to attend or
vote at general meetings of the Company or, save as
aforesaid, to exercise or enjoy any right or privilege
conferred by membership of the Company until he shall
have been registered as a member in respect of the
share. The Directors may at any time give notice
requiring any such person as aforesaid to elect either
to be registered himself or to transfer the share and,
if the notice is not complied with within sixty days
after service thereof, the Directors may thereafter
withhold payment of all dividends and other moneys
payable on or in respect of the share wuntil the
requirements of the notice have been complied with.

CONVERSION OF SHARES INTO STOCK

The Company wmay, from time to time, by ordiaary
resolution, «convert all or any of its fully paid up
shares 1into stock and may from time to time, in like
manner, reconvert any such stock into fully paid up
shares of any denomination.
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60.

6l.

62.

63.

64.

When any shares have been converted into stock, the
several holders of such stock may transfer their
respective interests therein, or any part of such
interests, in such manner as the Company in general
meeting shall direct or, in default of any such
direction, in the same manner and subject to the same
regulations as and subject to which the shares from
which the stock arose might previously to conversion
have been transferred, or as near theretc as
circumstances will admit, but the Company in general
meeting may, or failing a resolution of a general
meeting, the Directors may, if they think fit, from
time to time fix the mipnimum amount of stock
transferable, and restrict or forbid the transfer of
fractions of that minimum (provided that any such
minimum shall not exceed the nominal amount of the
shares from which the stock arose) and may prescribe
that stock 1is to be divided and transferable in units
of corresponding amount.

The several holders of stock shall be entitled to
participate in the dividends and profits of the
Company according to the amount of their respective
interests in such stock, and such interests shall, in
proportion to the amount thereof, confer on the
holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of
the Company and for other purposes as if they held the
shares from which the stock arose, but so that none of
such privileges or advantages, except the
participation in the dividends, profits and assets of
the Company, shall be conferred by any such amount of
stock as would not, if existing in shares, have
conferred such privilege or advantage.

GENERAL WEETINGS

An apnual general meeting shall be held once in every
year at such time (within a period of not more than
fifteen months after the holding of the last preceding
annual. general meecing) and place as may be determined
by the Directors.

All general meetings other than annual general
meetings shall be called extraordinary general
meetings.

The Directors may call an extraordinary general
meeting whenever they think fit and shall in any event
do so when and in the manner required by section 142
of the Companies Act 1985 ({which relates +to the
obligation of the Directors to convene an
extraordinary general meeting in the event of serious
loss of capital), and extraordinary general meetings
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65.

66.(A)

shall also be convened on such reguisition, or in
default may be convened by such requisitionists, as
provided by +the Statutes. If at any time there are
not within the United Kingdom sufficient directors
capable of acting to form a quorum for a meeting of
the Directors, any director or any two members of the
Company may convene an extraordinary general meeting
in the same manner as nearly as possible as that in
which general meetings may be convened by the
Directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and any general meeting at
which it 1is proposed to pass a special resolution or
(save as provided by the Statutes) a resolution of
which special notice has been given to the Company,
shall be called by twenty-one days' notice in writing
at the least and any other general meeting by fourteen
days' notice in writing at the least. The period of
notice shall in each case bhe exclusive of the day on
which the notice is served or deemed to be served and
of the day on which the meeting is to be held and
notice of every general meeting shall be given in
manner hereinafter mentioned to all members (other
than such as are not under the provisions of these
Articles entitled to receive such notices from the
Company) and the Auditors. A general meeting
notwithstanding that it has been called by shorter
notice than that specified above shall be deemed to
have been duly called if it is so agreed:-

(a) in the case of an annual general meeting, by all
the members entitled to attend and vote thereat;
and

(b) in the case of an extraordinary general meeting,
by a majority in number of the members having a
right to attend and veote thereat, being a
majority together holding not less than 95 per
cent in nominal value of the shares giving that
right.

The accidental omission to give notice to or the
non-receipt of notice by any person entitled thereto
shall not invalidate the proceedings at any general
meeting.

Every notice calling a general meeting shall specify
the place and the day and hour of the meeting, and
there shall appear with reasonable prominence in every
such notice a statement that a member entitled to
attend and vote 1is entitled to appoint a proxy or
proxies to attend and, on a poll, vote instead of him
and that a proxy need not be a member of the Company.
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67.

68.

(B)

(C)

In the case of an annual general meeting, the notice
shall also specify the meeting as such.

In the case of any general meeting at which business
other than routine business is to be transacted, the
notice shall specify the general nature of such
business; and if any resolution is to be proposed as
an extraordinary resolution or as a special
resoluticn, the notice shall contain a statement to
that effect.

Routine business shall mean and include only business
transacted at an annual general meeting of the
following classes, that is to say:-

(a) declaring dividends;

{b) considering the balance sheet and accounts of
the Company, the reports of the Directors and
the Auditors and other documents reguired to be
attached or annexed to such balance sheet or to
be comprised in such accounts:

(c) appointing the Auditors (except when special
notice of the resolution for such appointment is
required by the  Statutes) and £ixing the
remuneration of the Auditors or determining the
manner in which such remuneration is to be
fixed;

(a) appointing or re-appointing directors to f£ill
vacancies arising at the meeting either on
retirement by rotation or under Article 109 or
otherwise; and

{e) the voting of remuneration to the Directors.

The Directors shall on the requisition of members in
accordance with the Statutes, but subject as therein
provided:-

(a) give to the members entitled to receive notice
of the next annual general meeting, notice of
any resolution which may properly be moved and
is intended to be moved at that meeting:

(b} circulate to the members entitled to have notice
of any general meeting, any statement of not
more tLhan one thousand words with respect to the
matter referred to in any proposed resolution or
the business to be dealt with at that meeting.
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69.

70.

71.

72,

73.

PROCEEDINCS AT GENERAL MEETINGS

No business shall be transacted at any general meeting
unless a quorum is present when the meeting proceeds
to business. Two members present 1in person or by
Proxy (or, being a corporation, present by a
representative duly appeinted pursuant to Article 89)
and entitled to vote shall be a quorum for all
purposes.

If within £fifteen minutes from the time appointed for
the holding of a general meeting (or such longer time
as the chairman of the meeting may think £it to allow)
a quorum is not present, the meeting, if convened on
the requisition of members, shall be dissolved. 1In
any other case it shall stand adjourned to the same
day in the next week, at the same time and place, or
to such day and at such time and place as the chairman
of the meeting may determine, and if at such adjourned
meeting a quorum is not present within fifteen minutes
from the time appointed for holding the meeting, the
member or members present in person or by proxy shall
be a quorum and shall have power to decide upen all
matters which could properly have been disposed of at
the meeting from which the adjournment took place.

The chairman of the meeting may with the consent of
any general meeting at which a quorum is present {(and
shall if so directed by the meeting) adjourn the
meeting from time to time (or sine die) and from place
to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully
have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned
sine die, the time and place for the adjourned meeting
shall be fixed by the Directors.

When a meeting 1is adjourned for thirty days or more or
sine die, not less than seven days' notice of the
adjourned meeting shall be given in like manner as in
the case of the original meeting. Save as aforesaid,
1t shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.

The chairman of the Directors, failing whom the deputy
chairman (if any) of the Directors, shall preside as
chairman at a general meetaing. If there be no such
chairman or deputy chairman, or if at any meeting
neither be present within five minutes after the time
appointed for holding the meeting and willing to act,
the directors present shall choose one of their
number, or if no director be present or if all the
directors present decline to take the chalir, the
members present shall choose one of their number, to
be chairman of the meeting.
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74.

75.

76.

7.

At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless
a poll is (before or on the declaration of the result
of the show of hands) demanded by:-

(a) the chairman of the meeting:; or

{b) not less than three members present in person or
by proxy and entitled to vote: or

o) a member or members present in person or by

proxy and representing not less than one-tenth
of the total voting rights of all the members
having the right to vote at the meeting;: or

{a}) A member or members present in person or by
proxy and holding shares in the Company
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.

A demand for a poll may be withdrawn.

Unless a poll is required, a declaration by the
chairman of the meeting that a resolution hzz been
carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the
minute book, shall be conclusive evidence of that fact
without proof of the number or proportion of the votes
recorded for or against such resolution. If a poll is
regquired it shall be taken in such wanner {including
the use of ballot or voting papers or tickets) as the
chairman of the neeting may direct, and the result of
the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The chairman
of the wmeeting may (and if so directed by the meeting
shall) appoint scrutineers and may adjourn the meeting
to some place and time fixed by him for the purpose of
declaring the result of the poll.

In  the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the
poll is demanded shall be entitled to a second or
casting vote.

A poll demanded on the election of a chairman of a
general meeting or on a question of adjournment shall
be taken forthwith. A poll demanded on any other
question shall be taken either immediately or at such
subsequent time (not being more than thirty days from
the date of the meeting) and place as the chairman of
the meeting may direct. No notice nead be given of a
poll not taken immediately. The demand for a poll
shall not prevent the continuance of a meeting for the
transaction of any business other than the question on
which the poll has been demanded.
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78.1

78.2

79.

80.

81.

VOTES OF MEMBERS

Subject to any special rights, restrictions or
prohibitions as regards voting for the time being
attached to any special class of shares in the
capital of the <Company, on =a show of hands every
member personally present {or, being a corporation,
present by a duly appointed representative) shall
have one vote only, and in case of a poll every
member present in person or by proxy shall (subject
as hereinafter provided) have one vote for every
ordinary share in the capital of the Company held by
him.

No objection shall be raised as to the admissibility
of any vote except at the meeting or adjourned
meeting at which the vote objected to is or may be
given or tendered or within seven days after the
conclusion of that meeting. Any such objection in
due time shall be referred to the chairman of the
meeting whose decision thereon (unless the vote
cbjected to was given or tendered in connection with
a resolution for the election, re-election or removal
of the chairman of the meeting whether as such
chairman or as a director of the Company) shall be
final and conclusive. Every vote not disallowed
pursuant to this Article shall be valid for all
purpoces.

A member who 1is a patient within the meaning of the
Mental Health Act 1959 or in respect of whom an order
has been made by any court having jurisdiction for
the protection of persons incapable of managing their
affairs may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person
in the nature of a receiver or curator bonis
appointed by such court, and any such receiver,
curator bonis or other person may, on a poll, vote by
proxy, provided that such evidence as the Directors
may require of the authority of the person claiming
te vote shall have been deposited at the Transfer
Office at least forty eight hours before the time
appointed for the holding of the meeting or adjourned
meeting or <for the taking of the poll at which such
person wishes to vote.

In the case of joint holders of a share 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 for this purpose
seniority shall be determined by the order in which
the names stand in the Register in respect of the
share,

Subject to the provisions of the Statutes, no member
shall, wunless the Directors otherwise determine, be
entitled (save as proxy £for another member) to be
present or vote at a general meeting either
personally or by proXy or to exercise any other right
conferred by membership in relation to the meetings
of the Company if:-
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82.

83.

(a) any call or such other sum as 1is presently
payable by him +to the Company in respect of
shares in the Company remains unpaid; or

(b) he or any other persen who is interested or who
appears to be interested in shares held by such
member has been duly served, pursuant to any
provision of the Statutes concerning the
disclosure of interests in voting shares, with a
notice (a "statutory notice") lawfully requiring
the provision to the Company {within such period
(not being less than 28 days) as is specified in
such notice}l of information regarding shares
held by such member and he or such other person
is in default in complying with such notice.

For the purposes of paragraph (b) of this Article a
person shall be treated as appearing to be interested
in any shares if the member holding such shares has
given to the Company a notification pursuant to a
statutory notice which fails to establish the
identity of the person or Persons interested in such
shares and if (after taking into account the said
notification and any other relevant notification) the
Company knows or has reasonable cause to believe that
the person in question is or may be interested in
such shares.

On a poll votes may be given either personally or by
proxy and a person entitled to more than one vote
need not wuse all his votes or cast all the votes he
uses in the same way. A proXy need not be a member
of the Company.

An instrument appointing a proxy shall be in writing
in any usual or common form or in any other fornm
which the Directors may accept and;-

(a) in the case of an individual shall be signed by
the appointor or by his attorney; and

(b} in the case of a corporation shall be either
given under its common seal or signed on its
behalf by an attorney or a duly authorised
officer of the corporation.

The Directors may, but s 1 not be bound to, reguire
evidence of the autho: LY of any such attorney or
ocfficer. The signature on such instrument need not
be witnessed.
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85.

86.

87.

An instrument appointing a proxy and the power of
attorney or other authority, if any, under which it
is signed or a duly certified copy of such power or
authority {or, if such power or authority was
executed outside the United Kingdom, & notarially
authenticated copy thereof) must be left at such
place or one of such places (if any) as may be
specified for that purpose in or by way of note to
the notice convening the meeting or in any instrument
of proxy issued by the Company therewith (or, if no
place 1is so specified, at the Transfer Office) not
less than forty-eight hours before the time appointed
for the holding of the meeting or adjourned meeting
or for the taking of the poll at which it is to be
used, and in default shall be not treated as valid.
Provided that an instrument of proxy relating to more
than one meeting {including any adjournment thereof)
having once been so delivered for the purposes of any
meeting shall not require again to be delivered for
the purposes of any subseguent meeting to which it
relates.

No instrument of proxy shall be valid after the
expiration of twelve months from the date of its
executiaon except at an adjourned meeting or on a poll
demanded at a meeting or adjourned meeting in cases
where the meeting was originally held within that
period of twelve months.

An instrument appointing a proxy shall be decuwed to
give authority Ffor that proxy to demand or join in
demanding a poll and generally to act at the meeting
for the member making the appointment andg shall,
unless the contrary is stated thereon, be valid as
well for any adjourned meeting as for the meeting to
which it relates, but no Proxy may as such speak at
any meeting or adjourned meeting (save to demand or
join in demanding a poll) unless otherwise permitted
by the chairman thereof.

Any member residing out of or absent from the United
Kingdom may by power of attorney executed either
before or after leaving the United Kingdom appoint
any person to be his attorney for the purpose of
voting at any meeting, or a general power extending
to all meetings at which such member is entitled tc
vote, Every such power or a duly certified copy or
(if such power was executed outside the Unitegd
Kingdom) a notarially authenticated copy of such
power shall be produced at the Transfer Office apd
left there for at least forty-eight hours before
being acted upon.
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88.

89.

90.

91,

92.

93.

A vote given in accordance with the terms of an
instrument of proxy or power of attorney shall be
valid notwithstanding the previous death or insanity
of the principal, or revocation of the proxy or power
of attoruey or of the authority under which the
appointment was made, or the transfer of the share in
respect of which the vote 1is given, provided no
intimatlion in writing of the death, insanity,
revocation or transfer shall have been received at
the Tiansfer Office one hour at least before the time
fixed for holding the meeting or adjourned meeting or
for the taking of the poll at which the proxy is
used.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may,
by resolution of its directors or other governing
body, authorise any person to act 2s its
representative at any meeting of the Company or of
any <¢lass of members thereof; and such representative
shall be entitled to exerc.se the same powers on
behalf of the corporation which he represents as if
he had been an individual shareholder, including
power, when personally present, t¢ vote on a show of
hands. The Directors may, but shall not be bound to,
require evidence of the authority of any person
purporting to act as the representative of any such
corporation.

DIRECTORS

Sukject to the provisions of Article 1107 the
Directors shall not be less than two nor mere than
fifteen in number.

A director shall not be reguired to hold any shares
in the Company by way of qualification but a director
who 1s not a member of the Company shall be entitled
to receive notice of and to attend and speak at all
general meetings of the Company and of any class of
members of the Company.

There shall be paid out of the funds of the Company
by way of remuneration of directors who are not
managing or executive directors appointed under
Article 96 fees at such rates as the Directors may
from time to time determine provided that such fees
do not in the aggregate exceed such figure as the
Company may in general meeting from time to time
determine.

The Directors (including alternate directors) shall
also be paid out of the funds of the Company all
their travelling, hotel, and other exn.:nses properly
incurred by them in and about the business of the
Company, including their expenses of travelling to
and from meetings of the Directors, or committee
meetings, or general meetings.




94.

95. (A}

(B)

{C)

Any director who devotes special attention to the
business of the Company, or otherwise perforns
services which in the opinion of the Directors are
outside the sccope of the ordinary duties of a
director, may be paid such additional remuneration as
the Directors may determine.

A director may hold any other office or place of
profit wunder the Company (other than the office of
auditor) in conjunction with his office of director
for such period 2nd on such terms (as to remuneration
and otherwise) as the Directors may determine, and
subject to the provisions of the Statutes no director
or intending directer shall be disgualified by his
office from contracting with the Company either with
regard to his tenure «f any other such office or
place of profit or as vender, purchaser or otherwise,
nor shall any such contraszt or any contract or
arrangement entered into by or on behalf of the
Company in which any directsr is in any way
interested, be 1liable to be avoided, nor shall any
director so contracting or being so interested be
liable to account to the Company for any profit
realised from any such contract or arrangement by
reason of such director holding that office or of the
fiduciary relationship thereby established.

Any director may act by himself or his firm ia a
professional capacity for the Company, and he or his
£irm shall be entitled to remuneration for
professional services as if he were not a director,
provided that nothing herein contained shall
authorise a director or his firm to act as auditor of
the Company.

Any director may continue to be or become a director
of, or bheld any other office or place of prnfit
under, or be or become a member of, any other company
in which the Company may be interested, and (unless
otherwise provided by his terms of service) no such
director shall be accountable for any remuneration,
salary, profit or other benefits received by him as a
director of, or holder of any other office or place
of profit under, or member of any such other
company. The Directors may exercise the voting
powers conferred by the shares in any company held or
owned Dby the Company in such manner in all respects
as they think fit (including the exercise thereof in
favour of any resolution appointing themselves or any
of them directors of or holders of any such office or
place of profit under such company, or voting or
providing for the payment of remuneration to the
directors of such company).
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96.

7.

98.

99.

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time to time appoirt one or
more of their number to any executive office or
employment under the Company (including, hut without
limitation, that of managing director or Jjoint
managing director) for such period and on such terms
as they think fit, and may also authorise any person
appointed te be a director to continue in any
executive office or employment held by him before he
was $o appointed but no service contract or contract
for services shall be granted by the Company to any
director or proposed director except in accordance
with the Statutes.

The remuneration and@ other terms and conditions of
appointment of a director appointed to any executive
office or employment under the Company pursuant to
the last preceding Article shall from time to time
{(without prejudice to the provisions of any agreement
between  him and the Company) be fixed by the
Directors, and may be by way of fixed salary, lump
sum, ccmmission on the dividends or profits of the
Company f(or of any other company in which the Company
is interested) or other participation in any such
profits or otherwise or by any or all or partly by
one and partly by another or others of those modes.

Sukject to Article 101, the managing director or
joint managing director (if any) for the time being
of the Company shall not, while he continues to hold
such office, be subject to retirement by rotation or
be taken into account in determining the number of
directors to retire in each year, but he shall
otherwise be subject to the same provisions as to
resignation and removal as the other directors and,
if he should cease to hold the office of director
from any cause, he shall (without prejudice to any
claim he may have for compensation or damages for
breach of any agreement between him and the Company)
ipso facto and immediately cease to be managing
director or joint managing director respectively.

A director holding any executive office or employment
under the Company other than that of managing
director or Jjoint managing director shall not {(by
reason only therecf) be exempt from retirement by
rotation, and his tenure of such executive office or
employment shall not be determined by reason only of
his ceasing for any reason to be a director, but
(without prejudice to any claim he may have for
compensation or damages for breach of any agreement
between bhim and the Company and subject to the
provisions of any such agreement) may be determined
at any time thereafter by resolution o©f the
Directors.
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160,

101.(A)

(B)

(C)

(D)

The Directors may, from time to time, entrust to and
confer upon a director appointed to any executive
office or employment pursuant to Article 96 such of
the powers exercisable under these Articles by the
Directors {other than the power to make calls,
forfeit shares, borrow money or issue debentures) as
they may think fit, and may confer such powers for
such time, and to be exercised for such objects and
purposes, and upon such ternms and conditions, and
with such restrictions, as they may consider
expedient, and may confer such powers collaterally
with, or to the exclusion of, and in substitution for
all or any of the powers of the Directors in that
behalf, and may f£from time to time revoke, withdraw,
alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Each director shall retire from office pursuant to
Section 293 of the Companies Act 1985 at the
conclusion or adjournment of the annual general
meeting commencing next after he attains the age of
seventy years and, subject to the provisions of
Section 293(5) of that Act, shall be eligible for
re-appointment.

A director who retires at an annual general meeting
pursuant to this Article and at the same time
pursuant to Article 103 may be re-appointed by a
single resolution and, if so re-appointed, shall, for
the purposes of Article 104, be treated as having
been last appointed at that reeting.

Except as provided by paragraph (B) of this Article,
a person re-appointed a director on  retirement
pursuant to this Article, shall, for the purposes of
Article 104, be treated as if he had become a
director on the day upon which he was appointed or
was last re-elected before his retirement pursuant to
this Article.

Section 293(6) of the Companies Act 1985 shall not
apply to the Company.

Any provisions of the Statutes which, subject to the
provicions of these Articles, would have the effect
of rendering any pPerson ineligible for appointment as
a director or 1liable to vacate office as a director
on account of his having reached any specified age or
of requiring special notice or any other special
formality in connection with the appointment of any
director over a specified age shall not apply to the
Company.
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102.

103.

104,

The office of a director shall ipso factoc be vacated
in any of the following events, namely:-

(a) if he is prohibited by law from being or acting
as a director; or

(b) if {(not being a person holding for a fixed term
an executive office) he shall resign by writing
under his hand left at the Office or if (being
such a person) he shall tender his resignation
and the Directors shall resolve to accept the
same; or

{(c) if he becomes bankrupt or shall have a receiving
order made against him or shall compound with
his creditors generally:; or

(d) if in England or elsewhere an order shall be
made by any court claiming jurisdiction in that
behalf on the ground (however formulated) of
mental disorder for his detention or for the
appointment of a guardian or for the appointment
of a receiver or other person (by whatever name
called) to exercise powers with respect to his
property or affairs; or

{e) if he shall be absent from meetings of the
Directors for six successive months without
leave and his alternate director (if any) shall
not during such period have attended in his
stead and the Directors shall resolve that his
office be vacated; or

{f) if he is removed from office in accordance with
Article 108.

At the annual general meeting in every vyear any
directors bound to retire wunder Article 101 and
one-third of the other directors ({excluding any
director holding the office of managing director or
joint managing director) for the time being, or, if
their number is not a multiple of three, then the
number nearest to one-third, but not exceeding
one-third, shall retire from office; Provided always
that if 4in any year the number of directors who are
subject to retirement by rotation shall be two, one
of such directors shall retire, and if in any year
there shall be only one director who is subject to
retirement by rotation that director shall retire.

The directors to retire by rotation shall include (so
far as necessary to obtain the number required) any
director who wishes to retire and not to offer
himself for re-election. Any further directors so to
retire shall be those of the other directors subject
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105.

106.(A)

(B)

to retirement by rotation (and excluding any bound to
retire under Article 109) who have been longest in
office since their last re-election or appointment,
and so that as between persons vho became or were
last re-elected directors on the same day those to
retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring
director shall be eligible for re-election.

The Company at the meeting at which a director
retires under any provision of these Articles may by
ordinary resolution £ill up the office being vacated
by electing thereto the retiring director or some
other person eligible for appointment. In default
the retiring director shall be deemed to have been
re-elected except in any of the following cases:-

(a) where at such meeting it is expressly resolved
not to £ill up such vacated office or a
resolution for the re-election of such director
is put to the meeting and lost: or

(b) where such directer has given notice in writing
to the Company that he is vunwilling to be
re-elected; or

(c) where the default is due to the moving of a
resolution in contravention of the next
following Article; or

(d) where such director has attained any retiring
age applicable to him as director.

The retirement shall not have effect until the
conclusion ©f the meeting where a resolution is
passed to elect some other person in the place of the
retiring director or a reselution for his re-election
is put to the meeting and 1lost and accordingly a
retiring director who is re-elected or decemed to have
been re-elected will continue in office without a
break.

A resolution for the appointment of two or more
persons as directors by a single resolution shall not
be moved at any general meeting unless a resolution
that 1t shall be so moved has first been agreed to by
the meeting without any vote being given against it;
and any resolution wmoved in contravention of this
provision shall be veoid.

No person other than a director retiring at the
meeting shall, wunless recommended by the Directors
for election, be eligible for appointment as a
director at any general meeting unless not less than
seven mnor more than forty two days before the day
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107.

108.

109.(A)

{B)

appointed for the meeting there shall have been left
at the Office notice in writing signed by some member
{other than the person to be proposed) duly qualified
to attend and vote at the meeting for which such
notice is given of his intention to propose such
person for election and also notice in writing signed
by the person to be proposed of his willingness to be
elected.

The Company in general meeting may from time to time
increase or reduce the 1limits on the number of
directors specified in Article 90 and may also
determine in what rotation such increased or reduced
number is to qo out of office and may make any
appointments required for making any such increase.

The Company may by extraordinary resclution or, in
accordance with and subject to the provisions of the
Statutes, by ordinary resolution of which special
notice has been given remove any director from office
notwithstanding any provision of these Articles or of
any agreement between the Company and such director,
but without prejudice to any claim he may have for
damages for breach of any such agreement, and appoint
another person in place of a director so removed from
office and any person so appointed shall be treated
for the purpose of determining the time at which he
or any other director is to retire by rotation as if
he had become a director on the day on which the
director in whose place he 1is appointed was last
elected or re~elected a director. 1In default of such
appointment the vacancy arising upon the removal of a
director from office may be filled as a casual
vacancy pursuant to the provisions of Article 109.

The Directors shall have power at any time and from
time to time to appoint any person to be a director
either to £fill a casual vacancy or as an additional
director but so that the total number of directors
shall not at any time exceed the maximum number fixed
by or in accordance with these Articles. Any
director so appointed shall hold office only until
the next annual general meeting and shall then be
eligible f£for re-election, but shall not be taken into
account in determining the number of directors who
are to retire by rotation at such meeting.

Without prejudice to paragraph {A) of this Article
but subject to the provisions of Article 106, the
Company may from time to time by ordinary resolution
appoint any person or persons to be a director of the
Company either to fill a casual vacancy or as an
additional director.
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110.(a)

{B)

(C)

(D)

ALTERNATE DIRECTORS

Any director may at any time appoint any other
director or any other person approved by the
Directors to be his alternate director and may at any
time terminate such appeintment. Any such
appointment or termination shall be in writing and
shall be effective upon delivery at the Office or at
& meeting of the Directors.

Any person appointed as an alternate director shall
vacate his office as such alternate director if and
when the director by whom he has been appointed
vacates his office as director otherwise than by
retirement and re-election at the same ma22ting and
upon the happening of any event which, if he were a
director, would cause him to vacate such oftice.

An alternate director shall (except when absent from
the United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to
attend and vote as a director at any such meeting at
which the director appointing him is not personally
present and generally at such meeting to perform all
functions of his appointor as a director and for the
purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he
were a director; at any such meeting he shall have
one vote for each director for whom he acts as
alternate director {in addition to his own vote if he
is himself a director). To such extent as the
Directors may from time to time determine in relation
to any committees of the Directors the foregoing
sentence shall also apply mutatis wmutandis to any
meeting of any such committee of which his appointor
is a member. "If his appointor is for the time being
absent from the United Kingdom or temporarily unable
to act through ill-health or disability, an alternate
director's signature to any resolution in writing of
the Directors or of a committee of the Directors
shall be as effective as the signature of his
appointor. An alternate director shall not {save as
aforesaid) have power to act a8s a director ncr shall
he be deemed to be a director for the purposes of
these Articles.

An alternate director shall be entitled to contract
and be interested in and benefit from contracts or
arrangements and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if
he were a director but he shall not be entitled to
receive from the Company in respect of his
appointment as alternate director any remuneration
except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to
time direct,

- 34 -




11k,

112.

113.

114.(a)

{8)

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their
meetings as they think fit. Questions arising at any
meeting shall be determined by a majority of votes.
In case of an equality of votes the chairman of the
meeting shall have a second or casting vote. A
director may, and the Secretary on the requisition of
a director shall, at dny time summon a meeting of the
Directors. It shall not be necessary to give notice
of a meeting of the Directors to any director for the
time being absent from the United Kingdom but the
alternate director (if any) in the United Kingdom
acting in his place shall be entitled to notice of
such meeting.

The quorum necessary 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 of whom one may be an alternate director
not being himself a director. A duly convened
meeting of the Directors at which a qguorum is present
shall be competent to exercise all or any of the
authorities, powers and discretions for the time
being vested in or exercisable by the Directors.

A director who is in any way, whether directly or
indirectly and whether for himself or through a
person connected with him, interested in a contract,
transaction or arrangement or proposed contract,
transaction or arrangement with the Company shali
declare the nature of his interest in accordance with
the Statutes.

Save as provided in this Article, a director shall
not as a director vote in respect of any contract,
transaction or arrangement or proposed contract,
transaction or arrangement or any other proposal
whatsoever in which he has to his knowledge any
material interest ({otherwise than by virtue of an
interest in shares or debentures or other securities
of or otherwise in or through the Company), and if he
shall do so his vote shall not be counted, nor in
relation thereto shall he be counted ir the quorum
present at the meeting,

A director shall (in the absence of some other
material interest than is indicated below) be
entitled to vote (and be counted in the quorum) in
respect of any resoclution concerning any of the
following matters namely:-

(a) the giving of any security or indemnity to him
in respect of money lent or obligations incurred
by him at the regquest cf or for the benefit of
the Company or any of its subsidiaries:; or
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(b) the giving of any security or indemnity to a
third party in respect of a debt or obligation
of the Company or any of its subsidiaries for
which the director himself has assumed
responsibility in whole or in part under a
guarantee or indemnity or by the giving of
security; or

{(c) any proposal concerning an offer of shares or
debentures or other securities of or by the
Company or any of its subsidiaries for
subscription or purchase in which offer he is or
is to be interested as a participant in the
underwriting or sub-underwriting thereof:; or

(@) any proposal concerning any other company in
which he is interested, directly or indirectly,
and whether as an officer or shareholder cor
otherwise howsoever, provided that he is not the
holder (otherwise than as a nominee for the
Company or any of its subsidiaries) of or
beneficially interested in 1 per cent or more of
any c¢lass of the equity share capital of such
company (or of any third company through which
his interest is derived) or of the voting rights
available to members of the relevant company
(any such interest being deemed for the purpose
of this Article to be a material interest in all
circumstances); or

(e} any proposal concerning the adoption,
modification or coperation of a superannuation
fund, retirement benefits schene, share

incentive scheme, share option scheme or any
other arrangement to provide benefits under
which he may benefit and which is unapproved or
which has been approved by or is subject to and
conditional wupon approval by the Board of Inland
Revenue for taxation purposes; or

(£} any proposal concerning the adoption
modification or operation of a share incentive
scheme, share option scheme or any other

arrangement for the benefit of employees
(including full time executive directors of the
Company and/or any subsidiary of the Company)
which does not accord to any director as such
any privilege or advantage not generally
accorded to the employees to whom such scheme or
arrangement relates.

(C) A director shall not vote or be counted in the gquorum
on any resolution concerning his own appointment as
the holder of any office or place of profit with the
Company or any company in which the Company is
interested including fixing or varying the terms of
his appointment or the termination thereof.
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116.

117,

iD)

(E)

(F)

Where proposals are under consideration concerning
the appointment (including fixing or varying the
terms of appointment) of +two or more directors to
offices or employments with the Company or any
company in which the Company is interested, such
proposals may be divided and considered in relation
to each director separately and in such cases each of
the directors concerned (if not debarred from voting
under the proviso to paragraph (B)(Q) of this
Article) shall be entitled to vote (and be counted in
the guorum) in respect of each resolution except that
concerning his own appointwment.

If any question shall arise at any meeting as to the
materiality of a director's interest or as to the
entitlement of any director to vote and such question
is not resolved by his voluntarily agreeing to
abstain from voting, such question shall be referred
to the chairman of the meeting and his ruling in
relation to any director (other than himself) shall
be final and conclusive except in a case where the
nature or extent of the interests of the director
concerned has not been fairly disclosed.

The Company may by ordinary resolution suspend or
relax the provisions of this Article to any extent or
ratify any transaction not duly authorised by reason
of a contravention of this Article.

The continuing directors may act notwithstanding any
vacancies, but if and so long as the number of
directors 1is reduced below the minimum number fixed
by or in accordance with these Articles the
continuing directors or director may act for the
purpose of f£illing up such vacancies or of summoning
general meetings, but not for any other purpose. If
there be no directors or director able or willing to
act, then any two members may summon a general
meeting for the purpose of appointing directors.

The Directors may elect a chairman of their meetings
and a deputy chairman and determine the period for
which each 1is to hold office. If no chairman or
deputy chairman shall have been elected, or if at any
meeting neither be present within five minutes after
the time appointed for holding the same, the
directors present may choose one of their number to
be chairman of the meeting.

A resolution in writing signed or approved by letter,
telex or otherwise in writing by all the Directors
{or by all the members of a committee of the
Directors) for the time being in the United Kingdom
{provided that the number thereof would be sufficient
to form a quorum for a meeting of the Directors)




118.

llg -

120.

121.(A)

shall be as effective as a resolution passed at a
meeting o©f the Directors or of such committee (as the
case may be) duly convened and held and may consist
of several documents in the like form, each signed or
approved by one or more of the Directors or committee
members (as the case may be) Provided that, where a
director has appointed an alternate director but is
not himself in the United Kingdom, the signature of
such alternate director (if in the United Kingdom)
shall be reguired.

The Directors may from time to time appoint
committees consisting of such member or members of
their body as they think fit, and may delegate any of
their powers to any such committee, and from time to
time revoke any such delegation and discharge any
such committee wholly or in part. Any committee so
formed shall, in the exercise of the powers so
delegated, conform to any requlations that may from
time to time be imposed upon it by the Directors.

The wmeetings anad proceedings of any such committee
consisting of two or more members shall be governed
by the provisions of these Articles regulating the
meetings and proceedings of the Directors, so far as
the same are applicable and are not superseded by any
regulations made by the Directors under the last
preceding Article.

All acts done by the Directors or by a committee of
the Directors or by any person acting as a director
shall as regards all persons dealing in good faith
with the Company, notwithstanding that thsre was some
defect in the appointment or continuance in office of
any director or person acting as aforesaid or that
they or any of them were disqualified or had vacated
office or were not entitled to vote, be as valid as
if every such person had been duly appointed and had
centinued to be a director and had been ontitled to
vota,

BORROWING POWERS

Subject as hereinafter provided the Directors may
exercise all the powers of the Company to borrow or
raise monay and to mortgage or charge 1its
undertaking, property, assets and uncalled capital or
any part thereof, and to issue debentures and other
securities, whether cutright or as c¢ollateral
security for any debt, liability or obligation of the
Company or 1its bholding company (if any) or any
subsidiary of the Company or its holding company or
of any third party.
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(B)

(c)

(D)

(E)
(1)

The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or
powers of control exercisable by the Company in
relation to its subsidiaries (if any) so as to secure
(as regards subsidiaries so far as by such exercise
they can secure) that the aggregate of the amount for
the time being remaining undischarged of all meneys
borrowed by the Group (which expression in this
Article means and includes the Company and its
subsidiaries for the time being) and for the tinme
being owing to persons outside the Group shall not
without the previous sanction of an ordinary
resolution of the Company exceed an amount egual to
ten times the Adjusted Capital ang Reserves as herein
defined.

The certificate of the Auditors for the time being as
te the amount of the Adjusted Capital and Reserves at
any time shall be conclusive and binding upon all
concerned.

No person dealing with the Company or any of its
subsidiaries shall by reason of the foregoing
provisions be concerned to see or inquire whether
this 1limit 18 observed, and no debt incurred or
security given in excess of such limit shall be
invalid or ineffectual unlees the lender =r the
recipient of the security had at the time when the
debt was incurred or security given expres. notice
that the 1limit hereby imposed had been or would
thereby be exceeded.

For the purposes of this Article:-

there shall be deemed, subjeoct as hereinafter
provided, to have been borrowed and to be outstanding
as Dborrowed moneys of the relevant member of the
Group {to the eoxtent that the same would not
otherwise fall to be taken into account):-

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

{b) the outstanding amount of the acceptances (not
being 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 opened on behalf of and in
favour of any member of the Group;

{e} the nominal amount of any issued and paid up
share capital (other than equity share capital)
of any subsidiary of the Company not for the
time Dbeing beneficially owned by other members
of the Group:
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(2)

(3}

(4)

(5)

{d} the nominal amount of any other issued and paid
up share capital and the principal amount of any
cther debentures or other borrowed moneys (not
being shares or debentures which, or borrowed
moneys the indebtedness in respect of which, is
for the time being beneficially owned within the
Group) the redemption or repayment whereof is
guaranteed or wholly or partly secured by any
member of the Group: and

(e) any fixed or minimum premium payable on final
redemption or repayment of any debentures, share
capital or other borrowed moneys falling to be
taken into account.

moneys borrowed by any member of the Group for the
purpose of repaying or redeeming (with or without
premium) in whole or in part any other borrowed
moneys falling to be taken into account and intended
to be applied for such purpose within six months
after the borrowing thereof shall not during such
period, except to the extent so applicd, themselves
be taken into account;

any amounts bhorrowed by any member of the Group from
bankers or others for the purpose of financing any
contract up to an amount not exceeding that part of
the price receivable under such contract which is
guaranteed or insured by the Export Credits Guarantee
Department or other 1like institution carrying on a
similar business shall be deered not to be borrowed
moneys:

moneys borrowed by a partly-owned subsidiary and not
owing to another member of the Group shall be taken
into account subject to the exclusion of a proportion
thereof egual to the minority proportion and moneys
borrowed and owing to a partly-owned subsidiary by
another member of the Group shall be taken into
account to the extent of a proportion thereof egual
to the winority proportion and for the purposes
aforesaid "minoraity proportion® shall mean the
proportion of the issued equity share capital of the
partly-owned subsidiary which is not attributable to
the Company:

borrowed moneys of any member of the Group expressed
in eor calculated by reference to a currency other
than sterling shall be converted into sterling by
reference to the rate of exchange used for the
conversion of such currency in the latest audited
balance sheet of the relevant member of the Group or,
1f the relevant currency was not therein included, by
reference to the rate of exchange or approximate rate
of exchange ruling on such date and determined on
such basls as the Auditors may determine or approve:
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{6} the
mean

expression “Adjusted Capital and Reserves" shall
at any material time a sum equal to the

aggr egate of:-

(a)

(b}

the amount paid up or credited as paid up on the
lssued share capital of the Company; and

the aggregate amount standing to the credit of
the consolidated capital and revenue reserves of
the Company and its subsidiaries (including any
share premium account or capital redemption
reserve) after adding thereto any balance
standing tc the credit of profit and loss
account

all based on a consolidation of the then latest
aviilable audited balance sheets of the Company
and its subsidiaries but after:-

(1) excluding any sums set aside for taxation
(including deferrad taxation):

(ii) making  such adjustments as may be
appropriate in respect of any variation
in the amount of such paid up share
capital or any such reserves subsequent
to the relevant balance sheet date and so
that for this purpose share capital
allotted or unconditionally agreed to be
allotted shall be deemed to have been
issued and share capital already called
up or payable at any fixed future date
within the following six months shall be
treated as already paid up and if any
issue or proposed issue of shares by the
Company for cash has been underwritten
then such shares shall be deemed to have
beer issued and the amount (including any
premium) of the subscription moneys
payable in respect thereof (not being
noneys payable later than siX months
after the date of allotment) shall, to
the extent so underwritten, be deemed to
have been paid up on the date when the
issue of such shares was underwritten
{or, if such underwriting was
conditional, on the date when it became
unconditionall);

{(iii) making such adjustments 38 may be
appropriate in respect of any
distributions declared, recommended or
made by the Company or its subsidiaries
{otherwise than attributable directly or
indirectly to the Company} out of profits
earned up to and including the date of
the latest audited balance shect of the
Company or subsidiary (as the case may
be) to the extent that such distribution
i3 not provided for in such balance
sheet;
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122.

(iv) making  such adjustments as may be
appropriate in respect of any variation
in the interests of the Company in its
subsidiaries since the date of the latest
audited balance sheet of the Company;

(v) if the calculation 1is required for the
purposes or in connection with a
transaction under or in connection with
which any company is to become or cease
to be a subsidiary, making all such
adjustments as would be appropriate if
such +transaction had been carried into

effect;

(vi) excluding minority interests in
subsidiaries;

(vii) deducting all amounts (if any)

attributable te goodwill or otherwise
attributable to intangible assets shown
as such on such consolidation and any
debit balance on profit and loss account
or any reserve account;

(viii) excluding such part of the interests of
the Company or a subsidiary in an
Associated Company (as defined below),
now being a subsidiary, as shall be
attributable to any post-acquisition
undistributed profits and reserves but
including such interests at original cost
or, if lower, book value; and

(ix) after making such other adjustments (if
any) as the Auditors may consider
appropriate.

For the purpose of the abeve definition
"Associated Company" means any company or
partnership which shall be treated by the
Auditors as an associated company or partnership
for the purpose of the Statement of Standard
Accounting Practice for the time being in issue
relating to accounting for the results of
associated companies published by the Institute
of Chartered Accountants in England and Wales.

GENERAL POWERS OF DIRECTORS

business of the Company shall be managed by the

Directors who may exercise all such powers of the
Company and do cn behalf of the Company all such acts
may be exercised and done by the Company, and as
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124.

are not by the Statutes or by these Articles reguired
to be exercised by the Company in general meeting,
subject nevartheless to the provisions of the
Statutes and of these Articles and to such
regulations, being not inconsistent with the
aforesaid provisions, as may be prescribed by the
Company in general meeting, but no regulations so
made by the Company shall invalidate any prior act of
the Directors which would have been valid if such
regulation had not been made, The general powers
given by this Article shall not be limited or
restricted by any special authority or power given to
the Directors by any other Article.

The Directors may establish any local boards or
agencies for managing any of the affairs of the
Company, either in the United Kingdom or elsewhere,
and may appoint any persons to be members of such
local boards, or any managers or agents, and may fix
their remuneration, and may delegate to any local
board, manager or agent any of the powers,
authorities, and discretions vested in the Directors
{other than their power to make calls, forfeit
shares, borrow money or issue debentures) with pover
to sub-delegate, and may authorise the members of any
local boards, or any of them, to f£ill any vacancies
therein, and to act notwithstanding vacancies, and
any such appointment or delegation may be made upon
Such terms and subject to such conditions as the
Directors may think fit, and the Directors may remove
any person so appointed, and may annul or vary any
such delegation, but no person dealing in good faith
and without notice of any such annulment or variation
shall be affected thereby. The Directors may
exercise all the powers of the Company under section
39 of the Companies Act 1985 (relating to an official
seal for wuse abroad) and under section 362 of that
Act (relating to the Keeping of dominion registers).

The Directors may from time to time and at any time
by power of attorney or otherwise appoint any
company, firm or person or any fluctuating body of
persons, whether nominated directly or indirectly by
the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers,
authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these
Articles) and for such period and subject to such
conditions as they may think fit, and any such power
of attorney may contain such provisions Ffor the
protection and convenience of persons dealing with
any such attorney as the Directors may think fit, and
may also authorise any such attorney to sub-delegate
all or any of the powers, authorities and discretions
vested in him.
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126.{A)

(B)

(C}

(D)

All cheques, promissory notes, drafts, bills of
exchange, and other negotiable or transferable
instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed,
or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by
resolution determine.

The Directors may establish or concur or join with
other companies (being subsidiaries of the Company or
companies with which it is associated in business) in
establishing and making contributions out of the
Company's moneys to any schemes or funds for
providing pensions, annuities, sickness or
compassionate allowances, life assurance benefits,
donations, gratuities or other benefits for employees
(which expression as used in this Article shall
include any director who may hold or have held any
office or place of profit) and ex-employees of the
Company and of any such other companies and their
wives, widows, relatives, families or dependants, or
any class or classes of such persons.

The Directors may pay, enter into agreements to pay
or make grants (revocable or irrevocable and either
subject or not subject to any terms or conditions) of
pensions or other retirement, superannuation, death
or disability benefits to employees and ex-employees
and their wives, widows, relatives, families or
dependants, or to any of such persons, including
pensions or benefits additional to those, if any, to
which such employees or ex~employees or any such
persons are or may become entitled under any such
scheme or fund as aforementioned. Any such pension
or benefit may, as the Directors consider desirable,
be granted to an employee either before and in
anticipation of or upon or at any time after his
actual retirement.

The Directors may also procure the establishment and
subsidy of or subscription to and support of any
institutions, associatinons, c¢lubs, funds or trusts
calculated to be for the benefit of any such persons
as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such other
company as aforesaid, or its members, and payments
for or towards the insurance of any such person as
aforesaid, and subscriptions or guarantees of money
for charitable or benevolent objects or for any
exhibition or for any public, general or useful
object.

The Directors may also sanction the exercise of any
power conferred upon the Company by Section 719 of
the Companies Act 1985 (relating to the making of
provision for employees on cessation or transfer of
business).

- 44 -




127.

128.

129.

130.

131.

SECRETARY

The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such
conditions as they may think fit and any Secretary so
appointed may be removed by them. If thought fit, two
Oor more persons may be appointed as joint secretaries.

The Directors may at any time and from time to time
appoint any person to be an assistant or deputy
secretary of the Company and anything authorised or
required by these Articles or by law to be done by or
to the Secretary may be done by or to any such
assistant or deputy secretary. Any assistant or
deputy secretary so appointed may be removed by the
Directors.

A provision of the Statutes or these Articles
requiring or authorising a thing to be done by or to a
director and the Secrelary shall not be satisfied by
its being done by or to the same person acting both as
director and as, or in place of, the Secretary.

THE SEAL

The Directors shall provide for the safe custody of
the Seal, which shall only be used by the auvthority of
the Directors or of a committee of the Directors
authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be
signed autographically by one director and the
Secretary or some other person appointed by the
Directors for the purpose or by two directors save
that as regards any certificates for shares or
debentures or other securities of the Company the
Directors may by resolution determine that such
signatures or either of them shall be dispensed with
or affixed by some method or system of mechanical
signature.

AUTHENTICATION OF DOCUMENTS

Any director or the Secretary or any person appointed
by the Directors for the purpose shall bhave power to
authenticate any documents affecting the constitution
of the Company and any resolutions passed by the
Company or the Directors or any committee of the
Directors, and any books, records, documents and
accounts relating to the business of the Company, and
to certify copies thereof or extracts therefrom as
true copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the Office
the local manager or other officer of the Company
having the custody thereof shall be deemed to be a
person appointed by the Directors as aforesaid.
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133.

134.

A document purporting to be a copy of a resolution, or
an extract from the minutes of a meeting of, the
Company or of the Directors or any committee of the
Directors which is certified as aforesaid shall be
conclusive evidence in favour of all persons dealing
with the Company upon the faith thereof that such
resolution has been duly passed or, as the case may
be, that such extract is a true and accurate record of
proceedings at a duly constituted meeting.

RESERVES

The Directors may from time to time set aside out of
the profits of the Company and carry to reserve such
sumy as they think proper which, at the discretion of
the Directors, shall be applicable for any purpose to
which the profits of the Ccompany nmay properly be
applied and pending such application may either be
employed in the business of the Company or be
invested. The Directors may divide the reserve into
such special funds as they think fit and may
consolidate into one fund any special funds or any
parts of any special funds into which the reserve may
have been divided. The Directors may also without
placing the same to reserve carry forward any profits.

DIVIDENDS

The Company may by ordinary resolution declare
dividends but no dividend shall be payable except out
of the profits of the Company available for
distribution in accordance with the provisions of the
Statutes, or in excess of the amount recommended by
the Directors.

Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company
having preferential or special rights in regard to
dividend, the profits of the Company which it shall
from time to time be determined to distribute by way
of dividend shall be applied in payment of dividends
upon the shares of the Company in proportion to the
amounts paid up thereon respectively otherwise than in
advance of <¢alls and so that all dividends shall be
apporticned and paid pro rata according to the portion
or portions of the period in respect of which the
dividend 1s paid during which any such amount or
amounts wer2 paid up. Provided that if any share be
issued upon terms providing that it shall rank for
dividend as from or after a particular date, or be
entitled to dividends declared after a particular
date, such share shall rank for or be entitled to
dividend accordingly.




136.

137.

140.

141.

If and so far as in the opinion of the Directors the
profits of the Company justify such payments, the
Directors may pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be
payable on fixed dates on the half-yearly or other
dates prescribed for the payment thereof and subject
thereto may also from time to time pay interim
dividends of =such amounts and on such dates as they
think f£it.

Subject to the provisions of the Statutes, where any
asset, business or property is bought by the Company
as from a past date the profits and losses thereof as
from such date may at the discretion of the Directors
in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the
Company. Subject as aforesaid, if any shares or
seciurities are purchased cum dividend or interest,
such dividend or interest may at the discretion of the
Directors be treated as revenue, and it shall not be
obligatory to capitalise the same or any part thereof.

Subject to the provisions of and save as provided by
the Statutes, if the Company shall issue shares at a
premium, whether for cash or otherwise, the Directors
shall transfer a sum equal to the aggregate amount or
value of the premiums to an account to be called
"Share Premium Account” and any amount for the time
being standing to the credit of such account shall not
be applied in the payment of dividends.

No dividend or other wmoneys payable on or in respect
of a share shall bear interest as against the Company.

The Directors may deduct from any dividend or other
moneys payable to any member on or in respect of a
share all sums of money (if any) presently payable by
him to the Company on account of calls or otherwise in
relation to shares in the Company.

The Directors may retain any dividend or other moneys
payable on or 1in respect of a share on which the
Company has a lien, and may apply the same in or
towards satisfaction of the debts, liabilities c¢r
engagements in respect of which the lien exists.

All unclaimed dividends may be invested or otherwise
made use of by the Directors as they shall think fit
until the same be claimed and so that the Company
shall not thereby be constituted as a trustee in
respect therecf and any dividend unclaimed after a
period of twelve years from the date of declaration of
such dividend shall be forfeited and shall revert to
the Company.
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144.

145.

With the ganction of an ordinary resolution of the
Company any dividend may be paid and saf:isfied, either
wholly or in part, by the distribution of specific
assets, and in particular of paid up shares or
debentures of any other company, or partly in one way
and partly in the other, and the Directors shall give
effect to such resolution, and where any difficulty
arises 1in regard to such distribution the Directors
may settle the same as they think expedient and in
particular may issue fractional certificates and fix
the value for distribution of such specific assets or
any part thereof and may determine that cash payments
shall be made to any members upon the footing of the
value so fixed 1in order to adjust the rights of all
parties and may vest any such specific assets in
trustees as may seem expedient to the Directors.

If two or more persons are registered as joint holders
of any share, or are entitled jeintly to a share in
consequence of the death or bankruptcy of the holder,
any one of them may give effectual receipts for any
dividend or other moneys payable on or in respect of
the share.

Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant
sent through the post to the registered address of the
member or person entitled thereto (or, if two or more
persons are registered as joint holders of the share
or are entitled thereto in consequence of the death or
bankruptcy of the holder, to any one of such persons)
or to such person at such address as such member or
person or persons may ®y writing direct. Every such
cheque or warrant shall be made payable to the order
of the person to whom it is sent or to such person as
the holder or joint holders or person or persons
entitled to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the
chegque or warrant by the bank upon whom it is drawn
shall be a good discharge to the Company. Every such
cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

Any resolution declaring or resolving to pay a
dividend on shares of any class, whether a resolution
of the Company 1n general meeting or a resolution of
the Directors, may specify that such dividend shall be
payable ¢to the persons registered as the holders of
such shares at the close of business on a particular
date, notwithstanding that it may be a date prior to
that on which the resolution is passed, and in such
event such dividend shall be payable to them in
accordance with their respective holdings so
registered, but without prejudice to the rights inter
Sse in respect of such dividend of transferors and
transferees of any such shares. The provisions of
this Article shall mutatis mutandis apply to
capitalisations to be effected in pursuance of the
next following Articles.
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148.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may upon the
recommendation of the Directors resolve that it is
desirable to capitalise any part of any amount whether
for the time being standing to the credit of any of
the Company's reserve accounts or to the credit of the
profit and loss account or otherwise which is
available for distribution and not required for paying
the fixed dividends on any shares entitled to fixed
preferential dividends, and accordingly that Juch sum
be set free for distribution amongst the members who
would have been entitled thereto if distributed by way
of dividend and in the same proportions on condition
that the same be not paid in cash but be applied
either in or towards paying up any amounts for the
time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or
debentures of the Company to be allotted and
distributed credited as fully paid up to and amongst
such members in the proportion aforesaid, or partly in
the one way and partly in the other, and the Directors
shall give effect to such resolution; provided that a
share premium account and a capital redemption reserve
may, for the purposes of this Article, only be applied
in the paying up of unissued shares to be allotted to
members of the Company as fully paid shares.

The Company in general meeting may upon the
recommendation of the Directors resolve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the
Company's reserve accounts or to the credit of the
profit and loss account which is not available for
distribution by applying such sum in Paying up in full
unissued shares to be allotted as fully paid bonus
shares to those members of the Company who would have
been entitled to that sum if it were distributed by
way of dividend (and in the sanme proportions), and the
Directors shall give effect to such resolution.

Whenever a resolution is passed in pursuance of
Articles 146 or 147 the Directors shall make all
appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts
and things required to give effect thereto, with full
power to the Directors to make such provision by the
issue of fractional certificates or by payment in cash
or otherwise as they think fit for the case of shares
or debentures on behalf of all members entitled
thereto into an agreement with the Company providing
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for the allotment to them respectively, credited as
fully paid wup, of any further shares or debentures to
which they may be entitled upon such capitalisation,
or (as the case may require) for the payment up by the
Company on their behalf, by the application thereto of
their respective proportions of the profits resolved
to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and
any agreement made under such authority shall bYe
effective and binding on all such members.

MINUTES AND BOOKS

The Directors shall cause minutes to be made in books
to be provided for the purpose:-

(a) of all appointments of officers made by the
Directors;

(b) of the names of the directors present at each
meeting of the Directors and of any committee of
the directors; and

(c) of all resolutions and proceedings at all
meetings of the Company and of any class of
members of the Company and@ of the Directors and
of committees of the Directors

and any such minutes as aforesaid, if purporting to be
signed by the chairman of the meeting at which such
appointments were made, or such directors were
present, or such resolutions were passed or
proceedings held ({as the case may be), or by the
chairman of the next succeeding meeting of the Company
or the Directors or committee {as the case may be),
shall be sufficient evidence without any further proof
of the facts therein stated,

The Directors shall duly comply with the provisions of
the Statutes and in particular the provisions in
regard to registration of charges and in regard to
keeping a register of members, a register of directors
and secretarics, a register of charges, a register of
directors' interests and a register for recording
information relating to intererts in the share capital
of the Company, and to the production and furnishing
of copies of or extracts from such registers, and in
regard to keeping and making available for inspection
copies and memoranda of directors' service contracts.

Any register, index, minute book, book of account or
other book required by these Articles or the Statutes
tc be kept by or on behalf of the Company may be kept
either by making entries in bound books or by
recording them in any other manner. In any case in
vhich bound books are not used, the Directors shall
take adeguate precactions for guarding against
falsification and for facilitating its discovery.
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157.

ACCOUNTS

The Directors shall cause proper books of account of
the Company to Ybe kept and the provisions of the
Statutes in this regard shall be complied with.

The books of account shall be kept at the Office, or
at such other place within Great Britain as the
Directors think £fit, and shall always be open to the
inspection of the Directors. No member {(other than a
director) shall have any right of inspecting any
account or book or document of the Company except as
conferred by statute or authorised by the Directors.

The Pirectors shall £from time to time in accordance
with the provisions of the Statutes cause to be
prepared and to be laid before a general meeting of
the Company such profit and 1loss accounts, balance
sheets, group accounts (if any} and reports as may be
necessary.

A printed copy of every balancc sheet and profit and
loss account which is to be 1laid before a general
meeting of the Company (including every document
required by law to be attached or annexed thereto)
shall not less than twenty-one days before the date of
the meeting be sent to every member of, and every
holder of Jebentures of, the Company and to every
other person who is entitled to receive notices of
meetings from the 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 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 tc whom a copy of
these documents has not been sent shall be entitled to
receive a copy free of charge on application at the
Office. Hhenever any of the shares, debentures or
other securities of the Company are listed on The
Stock Exchange or any other recognised stock exchange,
there shall be forwarded to the appropriate officer of
such stock exchange such number of copies of such
documents as may for the time being be regquired under
its regulations or practice.

AUDRITORS

The provisions of the Statutes as to the appointment,
powers, rights, remuneration and duties of the
Auditors shall be complied with.

Subject to the provisions of the Statutes, all acts
done by any person acting as an auditor shall, as
regards all persons dealing in good faith with the
Company, be valid, notwithstanding that there was some
defect in his appointment or that he was at the time
of his appointment not qualified for appointment.




159.

160.

161,

The BAuditors shall be entitled to attend any general
meeting and to receive all notices of and other
communications relating to any general meeting which
any member is entitled to receive, and to be heard at
any general meeting on any part of the business of the
meeting which concerns them as auditors.

NOTICES

Any notice or document (including a share certificate)
may be served on or delivered to any member by the
Company either personally or by sending it by post in
a pre-paid cover addressed to such member at his
registered address, or (if he has no registered
address within the United Kingdom) to the address, if
any, within <the United Kingdom supplied by him to the
Company as his address for the service of notices.
Where a notice or other document is served or sent by
post, service or delivery shall be deemed to be
effected at the time when the cover containing the
same 1s posted and in proving such service or delivery
it shall be sufficient to prove that such cover was
properly addressed, stamped and posted.

In respect of joint holdings all notices shall be
given to that one of the joint holders (if any)
described in the Register as having an address for
service in the United Kingdom whose name stands first
in the Register and notice so¢ given shall be
sufficient notice to all the joint holders.

A person entitled to a share in consequence of the
death or bankruptcy of a member shall (upon supplying
te the Company such evidence as the Directors may
reasonably require to show his title to the share, and
upon supplying also an address within the United
Kingdom for the service of notices) be entitled to
have served upon or delivered to him at such address
any notice or document to which the member but for his
death or bankruptcy would be entitled, and such
service or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice or
document on all persons interested (whether jointly
with or as claiming through or under him} in the
share. Save as aforesaid any notice or document
delivered or sent by post to or left at the registered
address of any member in pursuance of these Articles
shall, notwithstanding that such member be theon dead
or bankrupt and whether or not the Company has notice
of his death or bankruptcy, be deemed to have baen
duly served or delivered in respect of any share
registered in the name of such member as sole or joint
holder.
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162.

163.

164,

165,

166.

167.

168.

A member who {having no registered address within the
United Kingdom} has not supplied to the Company an
address within the United Kingdom for service of
notices shall not be entitled to receive notic.s from
the Company.

Any member present, either personally or by proxy, at
any meeting of the Company or class of members of the
Company shall for all purposes be deemed +to have
received due notice of such meeting and, where
requisite, of the purposes for which such meeting was
convened,

If at any time by reason of the suspension or
curtailment of postal services within the United
Kingdom the Company is upable effectively to convene a
general meeting by notices sent through the post, a
general meeting may be convened by a notice advertised
on the same date 1in at Jleast two leading daily
newspapers in London with appropriate circulation and
such notice shall be deemed to have been duly served
on all members entitled thereto at noon on the day
when the advertisement appears. In any such case the
Company shall send confirmatory copies of the notice
by post 1if at least seven days prior to the meeting
the posting of notices to addresses throughout the
United Kingdom again becomes practicable.

Any notice required to be given by the Company to
members and not expressly provided for by these
Articles or the Statutes shall be sufficiently given
1f given by advertisement. Any notice required to be
or which may be given by advertisement pursuant to
this Article shall be advertised once in at least two
leading newspapers in London and shall be deemed to
have been duly served (on all members entitled
thereto) on the day when the advertisement ippears.

Every person who, by operation of law, transfer or any
other means whatsoever, shall become entitled to any
shares, shall be bound by every notice (other than
such a notice as is described in paragraph (b) of
Article 8l) in respect of such shares which previously
te his name and address being entered in the Register
shall be duly given to the person from whom he derives
his title to such shares,

The signature to any notice to be given by the Company
may be written or printed.

UNTRACED SHAREHOLDERS

Where the registered address of any member appears to
the Directors to be incorrect or out of date such
member may, if the Directors so resolve, be treated as
if he had no registered address, and the Company will
not thereafter be obliged to send to such member
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169.

notices of meetings or copies of the documents
referred to in Article 155 or any of them; provided
that no resolution as aforesaid shall be moved by the
Directors wuntil notices or other documents sent to
the registered address of such member have Dbeen
returned by the Post Office on at least three
consecutive occasions.

The Company shall be entitled to sell at the best
price reasonably obtainable any share of a member or
any share to which a person is entitled by
transmission if and provided that:-

(a) for a periocd of twelve years no cheque or
warrant sent by the Company through the post in
a prepaid letter addressed to the member or to
the person entitled by transmission to the sha-e
at his address on the Reyister or other the last
known address given by the member or the person
entitled by transmission to which chegues and
warrants are to be sent has been cashed and no
communication has been received by the Company
from the member or the person entitled by
transmission:; and

{b) the Company has at the expiration of the said
period of twelve years by advertisement in hoth
a leading London newspaper and in a newspaper
circulating in the area in which the address
referred to in paragraph (a) of this Article is
located given notice of its intention to sell
such share; and

(c} the Company has not during the further period of
three months after the date of the advertisement
and prior to the exercise of the power of sale
received any communication from the member or
person entitled by transmission; and

(d) the Company has first given notice in writing to
the Quotations Department of The Stock Exchange
in Londen of its intention to sell such shares.

To give effect to any such sale the Company may
appoint any person to execute as transferor an
instrument of transfer c¢f such share and such
instrument of transfer shall be as effective as if it
had been executed by the registered holder of or
person entitled by the transmission to such share.
The Company shall account to the member or other
person entitled to such share for the net proceeds of
such sale and shall be deemed to be his debtor, and




170.

171.

172.

not a trustee for him in respect of the same. Any
moneys not accounted for to the member or other
pexrson entitled to such share shall be carried to a
separate account and shall be a perwanent debt of the
Company. Moneys carried to such separate account may
either be employed in the business of the Company or
invested in such investments (other than shares of
the Company or its holding company if any) as the
Directors may from time to time think fit.

WINDING UPp

Subject to any special rights for the time being
attached teo any class of shares on a return of assets
on liguidation or otherwise the surplus assets of the
Company remaining after payment of its liabilities
shall be distributed in proportion to the amounts
paid up or deemed to be paid up on the shares of the
Company then in issue.

If the Company shall be wound up (whether the
liguidation is voluntary, under supervision or by the
court) the 1liquidator may, with the authority of an
extraordinary resolution, divide among the members in
specie or kind the whole or any part of the assets of
the Company and whether or not the assets shall
consist of property of one kind or shall consist of
properties of different kinds, and may for such
purpose set such value as he deems fair upon any one
or more class or classes of property and may
determine how such division shall be carried out as
between the members or different classes of members.
The liquidator may, with the like authority, vest any
part of the assets in trustees upon such trusts for
the benefit of members as the liguidator with the
like authority shall think £it, and the liguidation
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 a liability.

INDEMNITY

Subject to the provisions of and so far as may be
permitted by the Statutes, every director, alternate
director, auditor, secretary or other officer of the
Company shall be entitled to be indemnified by the
Company against all costs, charges, losses, expenses
and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL RICHARD COUNSELL
1% Pembroke Road

Bristol

BS99 7DX

COMMERCIAL MANAGER

CHRISTOPHER CHARLES HADLER
15 Pembroke Road

Bristol

BS99 7DY

COMMERCIAL MANAGER

DATED this 19th day of May 1980

WITNESS to the above Signatures:-

DAWN BENNETT

15 Pembroke Road
Bristol

BS99 7DX

CLERK
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Northern & Shell plc

The Northern & Shell Tower
City Harbour

London Eld 9GL

Dzar Richard

Thank you for your letter of 24th June, and as reguested tender wy fim's
regignation as auditors of the Northern & Shell group of conpanies and the
Portland Investment group of conpanies.

This would seem to be an cpportune noment to render a note of charges, for your
kind attention in due course.

Kind regards

Yours sincerely

H Midgen

L]

rAJJB22KEN
RL Goldberg  H. Midgen (ABSYRECEIPT DATE: 14737734
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DEPARTMENT OF TRADE AND INDUSTRY

Company number : 01633971

SECTION 244(5) OF THE COMPANIES ACT 1985 AS INSERTED BY SECTION 11 OF THE
COMPANIES ACT 1989

The Secretary of State in exercise of his powars under Section 244(5) of the Companies Act
1985 extends by 2 months the period allowed for laying and delivering accounts of

NORTHERN & SHELL PLC
in relation to the accounting reference period ending 30/06/94 . It follows that the date on

which the said period will now expira is 31/03/95,

Dated 05/01/9

= LT

On behalf of the
Secretary of State
for Trade and Industry

HoA2t

LY




DEPARTMENT OF TRADE AND INDUSTRY

Company number : 01633971

SECTION 244(5) OF THE COMPANIES ACT 1985 AS INSERTED BY SECTION 11 OF THE
COMPANIES ACT 1989

The Secrctary of State In exercise of his powers under Saction 244(5) of the Companies Act
1985 extends by 2 months the period allowed for laying and dellvering accounts of

NORTHERN & SHELL PLC
in rslation to the accounting reference perlod ending 30/06/94 . It follows that the date on

which the said paeriod will now expire is 31/05/95,

Dated 09/03/9

i

On behalf of the
Sccretary of State +GONCONIA 1T
for Trade and Industry

v

B

HZAQDY




