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THE CQMPANIES ACTS 1948 TO 1980

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

Pursuant to section 3(5) of the Companies Act 1980

For official 1se  Company number

F=T=T =5 e e i - =
SRR ORI h [+ E 11\
Name of Company
~
NATIAGE PUBLIC {.IMITED COMPANY S DETATDRX
|, KATHLEEN SUSAN KEPPE )
of 4.7, Brunswick Place
London, N.l GEE
do sotemnly and sincerely deciare that { amt a solicitor of the
Supreme Court of Judicature engagad in the formation
4" NAILAGE PUBLIC LIMITED COMPANY
~ SDEAEERH

and that all the requirements of the Companies Acts 1948 1o 1980

in respect of the registiation of the said company

and of matters precadent and incidental thereto have been compiied with.
And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1836

d eighty~three

One thousand nine hundred an
= e~

before m, . —mmm—

. . . e e P
A Commissioner for Caths or Notary Public or Justice of the~
Peace or Soiicitor having the powers conferred on a ‘\\\_'/
Comvmissioner for Oaths

Declared at 6 Duncan Terrace N Signature of Declarant
London N.1. .,
£ / =~ \//
-
S L | /%/% /%/6‘
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THE COMPANIES ACTS 1948 to 1981
A PUBLIC COMF‘AN\L/I,MITED BY SHARES

MEMORANDUM OF ASSOCIATION; OF

NAILAGE PUBLIC LIMITED COMPANY v/ .

1. The name of the Company is "NAILAGEQ-E@@BLIC LIMITED commw'/ |

2. The Company is to be a public cor_rxpany/
3. The registered office of the Company will be situate in England,
4. The objects for which the Company is established are:-

(a) (i) 'To carry on all or any of the businesses of general
merchants and traders, c¢ash and credit traders, manufacturers!
agents and representatives, insurance brokers and consultants,
astate and advertising agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and genreral
financiers, brokers and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesalers, buyers, selliers,
distributors and shippers of, and dealers in all products, goods,
wares, merchandise and produce of every description, to participate
in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises; to
carry on zil or any of the businesses of marketing and business
consuitants, advertising agents and contractors, general
storeikeepers, warehousemen, discount traders, mail order
speciaiists, railway, shipping and forwarding agents, shippers,
traders, capitalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contraciors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other vehicles, craft,
plant, machinery, tools and equipment of all Kinds; and to purchase
or otherwise acquire and take over any businesses or undertakings
which may be deemed expedient, or to become interested in, and to
carry on or dispose of, remove or put an end to the same or
otherwise deal with any such businesses or undertakings as may be
thought desirabie.

(i1) To carry on the business of an investment company
in all its branches, and to acquire by purchase, lease, concession,
grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks, shares,
debentures, debenture stock, bonds, obligations, securities,
reversionary interests, annuities, policies of assurance and other
property and rights and interests in property as the Company shall
deem fit and generally to hold, ‘mariage, develop, lease, sell or
dispose of the same and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or securing
any debentures, debenture stock or other securities or obligations.
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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.

(¢) To purchase or by any other means acquire and take
options over 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 of elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or preposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amaigamate with, or eanter into partnership or inte any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities sc received.

(f) To improve, manage, construct, repair, develop,
exchange, let cn lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g} To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(R) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and

others, to enter inte guarantees, contracts of indemnity and

suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person Including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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whole or any part of the Company's property or 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 liability it may undertake or which may become bkindirg
on it.

(j)> To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory rotes, bilis
of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, ot 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 modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive tc the attainment of the Company's objects or any of them,
and to obtain from any -such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those of the
Company or carrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance the value
of any of its property and to co-ordinate, finance and manage the
businesses and operations of any company in which the Company
holds any such interest.

(n) To promote any other company for the purpose of
acquliring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.

(o) To sell or otherwise dispose of the whole 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 cash, or for shares, debentures, or securities of
any company purchasing the same.

(p) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts. :
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(4) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the aliotment
to him or them of shares or other securities of the Company creditec
as paid up in full or in part or ciherwise as may be thought
expedient.

(r) To pay ali or any expenses incurred .in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any SRares or other
securities of the Company.

(s) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
emplayees, or may be connected with any town or place where
the Company carries on business; te give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and servicas for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, estabiish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
tieir wives, widows, children and other relatives and dependants:
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, hoiding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintainea. '

(t) To distribute among the Members of the Company in Kkind
any property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in
any part of the worid.

(v) To do all or any of the things or matters aforesaid in any
part of the worid and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(w) To do all such other things as may be deemed incidentai
or conducive to the attainment of the Company's objects or any of
them,

The objects set forth in each sub-~¢iause of this Clause shall not be
restrictively construed but the wides! interpretation” shali be given
thereto, and they shall not, except where the context expressly so
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requires, be in any way limited or restricted by reference to or
inference from any other object or objests set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects theresin 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 full a power 0
exercise ali or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company" in this Clause, except
wheare used in reference to the Company, shall be deemed t¢ include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

5. The liability of the Members is Iimited./

8. The share capital of ,the Company is £100,000 divided into
100,000 shares of £1 each.
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WE, the several persons whose names and addr
are desirous of being formed into a Company,
Memorandum of Association, and we respectivel
number of shares in the capital of the Compa

respective names.

esses are subscribed,

Y agree to take the
ny set opposite our

Names, addresses and descriptions of Subscribers

Number of
shares taken
by each
Subscriber

Michael Richard Counseli, / -

15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.

7%

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

One

/ - One

in pursuance of this

Dated

16 FEB 1983

Witness to the above Signhatures: -

ucﬁ:-\ri;’n& v

Errol Sandifo

15, Pembroke Road
Bristol. B89 7pX
Clerk.

/



THE COMPAMNIES ACTS 1948 to 1981 .
° 1706358 {,

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

NATLAGE PUBLIC LIMITED COMPANY /

PRELIMINARY

1. T Regulations contained or incorporated in Table A in the
First~"Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1980 Asuch Table being hereinafter called
“Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. The Directors are unconditionatly authorised for the purpose of
Section 14 of the Companies Act 1980 generally to allot at any time
during the period of five years from the date of incorporation an
amount of shares equal to the amount of the authorised but unissued
share capital of the Company at such date and the Directors are
empowered to allot any shares Iin the capital of the Company to which
the foregoing authority relates as if Section 17(1) of the Companies
Act 1980, which relates to pre-emption rights, did not apply to
atlotment of any such. shares by them.

3. Save as permitted by Section 22(4) of the Companies Act 1980,
the shares of the Company shall not be allotted either at a discount
or except as paid up at least as to one quarter of their nominal
value and the whole of any premium.

SHARES

4, The power of the Directors to make calls conferrad by
Clause 15 in Table A shail be modified by deleting from such Clause
the words "provided that no cail shail exceed one-fourth of the
nominal value of the share or be pavable at |less than one month from
the date fixed for the payment of the last preceading call".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at thé end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".

M
'C8
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GENERAL MEETINGS AND RESOLUTIONS

8. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive-shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Subject to the provisions of the Companies Acts 1948 to 1980 a
resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
held. Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such members
and Clause 73A in Table A shall not apply to the Company,

APPOINTMENT OF DIRECTORS
8. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directars shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be two.

(¢) The Directors shall not be required to retire by rotation
and accordingly

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

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

(iii) 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

9. (&) The Directors may exercise all the Powers of the Company
to borrow money without limit av to amount and upon such terms and
in such manner as they think fit, and, subject to Section 14 of the
Companies Act 1980 if applicable, to grant any mortgage, charge or
standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

10. (a) Each Director shall have the power at any time to appeaint
as an alternate Director either amother Director or any athar person
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approved for that PUrpose by a ruesolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such
written appointment or removal at the registered office of the
Company.

(b) An alternate Director so appointed shali not be entitled as
such to receive ans remuneration from the Company except enly such
part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notize in writing to the Company from time
to time direct, but shall otherwise he subject to the provisians of
Table A and to these articles with respect to Directors. An
alternate Director shall, during his appeintment, be an officer of tha
Company and shall not be deemed to be an agent of his appointor.

(d) The appointment, of an alternate Director shall automatically
determine on the happening of any event which if he were 3 Director
wouid cause him to vacatn such office or if his appointor shall ceass
for any reason to be a Director otherwise than by retiring and
being re-appointed at the same meeting.

(e) A Director or any, other person may act as alternste
Director to represent more than one Birector and an alternate
Director shall be entitled at meetings of the Directors or  any

represents in addition to his own vate (if any) as a Director, but he
shall count as only one for the Purpose of determining whether a
quorum is present. .

POWERS OF DIRECTORS

11. A Director may vote as a Director in regard to any contract op
arrangement in which he s interested or Upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he

12. (a) The Directors may exercise the powers of the Company
conferred by Clause 4(s) of the Memorandum and shall be entitled to
retain any benefits recejved by them or any of them by reason of
the exercise of any such powers,

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.
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13. It shall not bes necessary for Directors to sign their names in
any book which may be Kept for the purpose of making minutes or
recording attendance at meetings; and Clause 86 in Table A shall be
modified accordingly.

14. Cilause 38 in Table A shall be read and construed as if the
words ‘'becomes incapable by reason of mental disorder, Illness or
injury of memnaging and administering his property and affairs" were
substitutad for the words "becomes of unsound mind".

15. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form erch signed by one or
more of the Directors in such Clause referred to and the said Clause:
106 shall be modified accordingly. The said Clause 106, modified as
aforesald, shall also apply to any resolution of a committee of
Directers.

INDEMNITY

16. (2) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain er incur in or azbout the execution of
the duties of his office or otherwise in relation theresto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, Iin which judgment is given in his favour or in
which he .is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liairle for any loss, damage or
misfortune which may happen to or be incurred by the Company
in the executicn of the duties of his orfice or in relation thereto.
But this Article shali only have effect in so far as its provisions are
not avoided by Section 205 of the Companies Act 1948,

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ACCOUNTS

17. The accounts and other documents to be prepared by the
Directors under Clause 126 in Table A shall be prepared in
accordance with Sections 150 and 157 of the Companies Act 1948 as
amended by Sections 16 to 22 inclusive of the Companies Act 1967
and in accordance with Sections 1, 6 and 7 of the Companies Act
1976.

TRANSFER OF SHARES
18. A transfer of a fully paid share need not be executed by or on

behalf of the transferee; and Clause 22 in Table A shall be modified
accoardingly.



Names, addresses and descriptions of Subscribers

WM /

Michael Richard Counsell,
15, Pembioke Road,
Bristol. 599 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,

antol BS99 7DX
Commercial Manager.

15FEB pay

Witness to the above Signatures:-

Dated

72a

FE s
Errol Sandlfurd\?r

15, Pembroke Road,
E!ristol. BS99 7DX,
Clerk.



THE COMPANIES ACTS 1945 TO 1980 Form No 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Ploasa do not
writey in this
Linding marqin

Company number

Please completla d L ‘ r/
legibly, preterably r 1 ? U b 3 b 8\\b

In blactctype, or
bold black lettering Name of Company

*delce if

P
e e NATLAGE PUBLIC LIMITED COMPANY / XRRREES

The intended situation of the registered office of the company
on incorporation is as staied below

47, Brunswick Place.

I >ndon., £
N1 BEE. -

If the memorandum is delivzred by an agent for the subscribers of
the memorandum, please mark ‘X’ in the box opposite and insert the X
agent's name and address below

,E‘ Jordan and Sons Limited,
47, Brunswick Place.
Lendon, N1 6EE,

I* the spaces provided on page 2 are insuificient and use has been made
of continuation sheets (see noze 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's a P
reference (if any): QZHCé/SK/ For official use

Gonera! section Posiroom
/A
REGISTRATION
AGENTS 12
g/
Doridan HaussA™

Ik ., LondaR 7
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\ Jordan & Sons Limited Logal uned Ivtormation Services, Printers and Pubihshors,
Jordun House, 47 Brunsapek Place, Lonton J1 GEE, Tolephione 01 253 3020 Telex 261010 page 1
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The name(_s) aqd particulars of the person who is, or the persons who are,
1o be the first director or directors of the company are as folows:

rName (note 2) Business occupation

MARIK ANDREW_ JACKSON

Commererial Managen

Former name(s) (note3) Nope MNationality

British ~/

Address (nate 4) 47, Brunswick Place,

Date of birth (where applicable)
R (note 6)

London, N1 BEE.

Pzrticulars of other directorships (noif—‘ 5)

None —/ ~

I herghy consent to act as digectop of the company named on page 1
Signature /ﬁ,g/ /«gﬂﬂﬂ Date 16th February, 83

Businzss occupation

Name (note 2) {MARTIN DUDLEY CASEY

Commercial Manager

Farmer name(s) nete 3} Nope
Address (note d)

Nationality /

B 47, Brunswick Place, British
London, N1 GEE. EE;::S)M birth (where applicable;

Particulars of other directorships {note 5)

None -h/

| hereby consent to act as director of the company nameri on page 1

Signature

T %}» - Date 16th February, 83

e

Name (rote 2} Business occupation

Former name(s) (note 3) Nationality

Address [noted)

{note 6)

Date of birth (where applicable)

Particulars of other directorships (note 5}

| hereby consent to act as director of the company named on page 1

| Signature Date

nEge 2

Ficase do not
write in this
binding margin
Y

Imporiant

The particutars
1o 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
compieting this
partof the form,
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important

The particularg
to be given are
those relerred to
in section
21(2)(b} ot the
Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please
read the noles
on page 4 belore
completing this
part of the form.

* as required by

section 21(3) ol
the Companies
Act 1976

tdelete as

appropriate

The name{s} and particiiars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 2 &7)

MAVIS JUNE LATTER

Former name(s)tnote 3)

None

Address (notes 4& 7)

47, Brunswick Place,

London, N1 GEE.

Signature 77

} hereby consent to act as secr tary of the company named on page 1

/
e

; ' Date 16th _February, 83

7

Namel(notes2&7)

Former name(s)(note 3)

Address{notes 4 & 7)

Signature

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

Signed by or on behalf of the subscribers of the memorandum®*

/
Signature jg&”ﬁ@/

1Subsoriver) [Agent]t Date 16th February, 83

Signature

[Subscriber] [Agent}! Date

page 3



CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

No 1706358

I hersby certify that

NAILAGE PUBLIC LIMITED COMPAMY

is this day incorporated under the Companies Acts 1948 to 1981

as a public company and that the Company is limited.

Given under my hand at Cardiff the 14T HaRcE 1983

“Prstege

" Registrar of Companies

C.173 A
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THE COMPANIES ACTS 1948 to 1981 s

1706354 / [3

Company Number ..........0..7.... ve s

SPECIAL RESOLUTION OF

NATLAGE PUBLIC LIMITED COMPANY/ KT

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above-named Company entitied to receive notice of and to attend
and vote at General Meetings HEREBY PASS the following
resolution as a Special Resolution and agres that the said
resolution shail, pursuant to Regulation 7 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 held.

t is resolved:

That the name of the Company be changed to
*TOTTENHAM HOTSPUR public limited company'}

#775 REGISTRY 35
ffx"g\“;ﬂ-»"‘"‘ LT
3 LRl ) N

B 12MAY 1983 )5

=, \

Dated this 11th day of May 1983 . -

! ,// %
Signed %//m .......... e raas {M.R. Counsell)

JORDAN & SONS L
JORDAN HOUS

47 BRUNSWICK PLACE, L
TEL. 01 253 3030 VELEX 28i0i0

pefo2ltos/osH

........... e (C.C. Hadler)



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1706358}7

i hereby certify that

NAILAGE PUBLIC LIMITED COMPANY

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

TOTTENHAM HOTSPUR public limited company

Given under my hand at the Companies Registration

Office, Cardiff the 23RD MAY 1983

P. C. COATES
an authorised officer
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No. 1706358 | [ The Cowspanies Acts 1948 to 1981

COMPANY LIMITED BY SHARLS

Sperial Resolutions

OF

TOTTENHAM HOTSPUR
public limited company

Passed on 15th June, 1983

At an EXTRAORDINARY GENERAL MEETING of the Compeny, duly
convened and held at Barrington House, 59/67 Gresham Street, London EC2, on

15th June, 1983, the following Resolutions were duly passed as SPECIAL
RESOLUTIONS:

1. THAT:

() the authorised share capital of the Company be increased from £100,000 to £1,345,300 by the .

creation of an additional £1,245,300 ordinary shares of £1 each with a view to the acquisition by
the Company of the entire issued share capital of The Tottenham Hotspur Football & Athletic
Company, Limited (“Tottenham Hotspur™);

(b) the authorised share capital of the Company be further increased from £1,345,300 1o £3,000,000 by
the creation of an additional £1,654,700 ordinary shares of £1 each; )

(c} each of the shares of £1 each in the share capital of the Company as enlarged by this Resolution be
hereby sub-divided into four ordinary shares of 25p each;

{d) the provisions of Clause 4 of the Memorandum of Association of the Company be deleted and that
there be substituted therefor the new Clause 4 as contained in the text of the printed document
produced to the Meeting and signed for the purposes of identification by the Chairman thereof;

() the Articles of Association contained in the printed document produced to the Meeting and signed
for the purposes of identification by the Chairman thereof be hereby approved and adopted as the
Articles of Association of the Company in substitution for the existing Articles of Assoctation.




T
Tl

THAT, subject tothe passing of Resolution 1 above:

(a) The Directors be generally and unconditionally authorised in accordance with Section 14 of the
Companies Act 1980 to exercise for the paricd ending on the date of the Annual General Meeting
of the Company falling in 1984 or on 31st October, 1984, whichever is the earlier, all the powers of
the Company to allot relevant securities up to the aggregate nominal amount of £2,999,998;

(b) the Directors be and are hereby empoweresd to allot, pursuant to and during the period of the said
authority, equity securities as if Section 17(1) of the said Act did not apply to any such allotment;

{¢) forthe purpases of this Resolution:—

(i) thesaid authority and the said power shall allow and enable the Directors to make offers or
agreements during the said period which would or might require equity securities or other
relevant seentities to be allotted after the expiry of the said period provided that such
allotments would fall within the limit aforesaid if made during the said period; and

(i) words and expressions defined in or for the purposes of Part II of the Companies Act 1980
(as modified by the Companies Act 1981) shall bear the same meaning hergin. -
Bt cEEXTOT,

Chatrman.



No. 1706358 The Companies Acts 1948 to 1981
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COMPANY LIMITED BY SHARES

Menorandum

(4s amended by Special Resolution passed on 15th June, 1983)

AND

NEW

Qrticies of Aggociation

(Adopted by Special Resolution passed on 15th June, 1983)

OF

TOTTENHAM HOTSPUR
public limited company

Incorporated 14th March, 1983

LINKLATERS & PAINES, (ACB)
BARRINGTON HOUSE,
59--67 GRESHAM STREET,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1706358

| hereby certify that

NAILAGE PUBLIC LIMITED COMPANY

having by special resolution changed its name, is now

incorporated under the name of
TOTTENHAM HOTSPUR public limited company

Given under my hand at the Companies Registration

Office, Cardiff the 23rd May, 1983

e P.C.COATES
AT e s
il e an authorised officer

e C.172



No. 1706358 The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Sperial Vegolutions

OF

TOTTENHAM HOTSPUR
public limited corpany

/ -

Passed on 15th June, 1983

At an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened and held at Barrington House, 59/67 Gresham Street, London EC2, on
15th June, 1983, the following Resolutions were duly passed as SPECIAL

RESOLUTIONS:
1. THAT:
(2) the authorised share capital of the Company be increased from £100,000 to £1,345,300 by the

(b)
()
@

©

creation of an additional £1,245,300 ordinary shares of £1 each with a view to the acquisition by
the Company of the entire issued share capital of The Tottenk.ym Hotspur Football & Acthletic
Company, Limited (“Tottenham Hotspur™);

the authorised share capital of the Company be further increased from £1,345,300 to £3,000,000 by
the crewtion of an additional £1,654,700 ordinary shares of £1 2ach;

each of the shares of £1 each in the share capital of the Company as enlarged by this Resolution be
he-eby sub-divided into four ordinary shares of 23p each;

the provisions of Clavse 4 of the Memorandum of Association of the Company be deleted and that
there be substituted therefor the new Clause 4 as contained in the text of the printed document
produced to the Meeting and signed for the purposes of identification by the Chairman thereof;

the Articles of Association contained in the printed document -~ duced to the Meeting and signed
for the purposes of identification by the Chairman thereof be hercby approved and adopted as the
Articles of Association of the Company i substitution for the existing Articles of Association.



No. 1706358 The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Special Resoivtions

OF

TOTTENHAM HOTSPUK
public limited company

Passed on 15th Jane, 1983

-

At an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened and held at Barrington House, 59/67 Gresham Street, London EC2, on
15th June, 1983. the foliowing Resolutions were duly passed as SPECIAL
RESOLUTIONS:

1. THAT:

(a) the avihorised share capital of the 'Company be increased from £100,000 to £1,345,300 by the
creation of an additional £1,245,200 ordinary shares of £1 each with a view to the acquisition hy
the Company of the eptire issued share capital of The Tottenham Hotspur Football & Athietic
Company, Limited (“Tottenham Hotspur”);

(b) the authorised share capital of the Company be furthe: increzsed from £1,3435,300 to £3,000,000 by
the creation of an additional £1,654,700 ordinary shares of £1 each;

(c) cach of the shares of £1 each in the share capitai of the Conpany as enlarged by this Resolution be
hereby sub-divided into four ordinary shares of 25p each;

(9) the provisicns of Clause 4 of the Memorandum of Association of the Company be deleted and that
there be substituted thercfor the new Clause 4 as contained in the text of the printed document
produced to the Meeting and signed for the purpos-s of identification by the Chairman thereof;

(€) the Articles of Association contained in the printed document prodnced to the Meeting and signed
for the purposes of identification by the Chairmun thereof be hereby approved and adopted as the
Articles of Association of the Company in substitution for the existing Articles of Association,



2. THAT, subject ta the passing of Resolution 1 above:

(2) The Directors be generally and unconditionally authorised in accordance with Section 14 of the
Companies Act 1980 to exercise for the period ending on the date nf the Apnual General Meeting
of the Company falling in 1984 or on 31st October, 1984, whichever is the earlier, all the powers of
the Company to allot relevant securities up to the aggregate nominal amount of £2,999,998;

() the Directors be and are hereby empowered to allot, pursuant to and during the period of the sajg
authority, equity securities as if Section 17(1) of the said At did not apply to any such allotment;

(c) forthe purposes of this Resolution:i—

(1) the swid authority and the said power shal) allow and enable the Direciors to make offers or
agresments during the said period which would or might require equity securities or other
relevant securities to be allotted after the expiry of the said period provided that such
allotments would fall within the limit aforesaid if made during the said period; and

(if) words and expressions defined in or for the purposes of Part X1 of the Companies Act 1980
(as modified by the Companies Act 1981) shall bear the same meaning hLerein,

D. A.ALEXIOU,
Chairman,



Trlis Tl A NIES ACTS 194810 1981

COMPANY LIMITED BY SHARES

Mlemsranoum of ggociation

(as amended by Special Resoli:tion passed on 15th June, 1983)

OF

TOTTENHAM HOTSPUR
public limited company

I. The neme of the Company is “TOTTENHAM HOTSPUR public
limited company”.* '

2. The Company is to be a public company.
3. The registered office of the Company will be situated in England.

4, The objects for which the Company is establ%shed arei-—

(i) To acquire all or part of the issued share capital and/or of the
assets, liabilities and undertaking of The Tottenham Hotspur
Football and Athletic Company, Limited.

(i) To carry on the business or businesses, whether together or
separately, of proprietors, operators, promoters and organisers
of all kinds of sports, entertainments, competitions,
recreations, amusements, games, pastimes and leisure activities
whether indoor or outdoor and of facilities, services and
products relating thereto.

(iii) To carry on the business of travel agents, tourist agents and
contractors, cable and telegraph companies’ agents, banking,

*NoTE: The Company was incorporated on 4th March, 1983 as Nailage public limited company and by a Special
Resolution passed on L1th May, 1983 the Company charged its name from Nailoge public limited company to
Totienham Hotspur public limited company.

.
4
4



insurance, forwarding and general agents and brokers, aircraft
and ship owners and charterers, agents for operators of air, sea,
land or inland waterway carriage undertakings and for road
transport owners and  Thirers, hotel, apartment and
lodging-house keepers, caterers and storekeepers, promoters
and managers of clubs and societies (sporting, travelling,
social, educational or otherwise) and publishers of books,
periodicals and newspaper sellers and generally to facilitate
travelling, and to provide for tourists and travellers and
promote the provision of facilities for such persons of every
description, and in particular by means of the booking of travel
tickets and accomodation and hotel and lodging
accommodation, providing guides, safe deposits, inquiry
bureaux and baggage transport, and arranging and operating
tours. '

(iv) To start, acquire, print, publish, circulate or otherwise deal
with any newspaper or newspapers, magazines, books or other
publications, and generally to carry on the business of
newspaper proprietors and generzl publishers.

(v) To hold or promote competitions of any description authorised
by law, which may be calculated to increase or promote the
business or activities of the Company or any of its subsidiaries
or any charities or worthy causes or to advertise or promote the
sale of any publication issued by it, product sold or distributed
by it or service provided by it or in which it is interested; and to
give prizes in connection with such competitions or otherwise,
consisting of cash, scholarships or other payments, shares or
other choses in action, gifts in kind, or any other description of
bonus or reward, or any rights, privileges or advantages which
it is in the power of the Company to confer.

(vi) To carry on business as proprietors or managers of restaurants,
hotels, bars, refreshment and tea rooms, cafes and milk and
snack bars, tavern, beer-house, and lodging-house keepers,
licensed victuallers, wine, beer and spirit merchants, and as
caterers. .

(vii) To carry on «ll or any of the businesses of shopkeepers, general
merchants and  traders, importers and  exporters,
manufacturers, retailers, wholesalers, buyers, sellers,
distributors, shippers of, and dealers in all products, goods,
wares, merchandise and produce of every description; to
provide services of all descriptions and to participate in,

ii



(viii)

(ix)

)

(x0)

(xii)

(xiii)

undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises.

To carry on the business of a holding company and io
co-ordinate, finance and manage all or any part of the
businesses and operations of all or any companies contrglled
directly or indircctly by the Company.

To carry on any other business of any nature whatsoever which
may seem to the Directors to be capable of being conveniently
carried on in connection or conjunction with any business of
the Company hereinbefore or hereinafter authorised or to be
expedient with a view to rendering profitable or more profitable
any of the Company’s assets or utilising its know-how or
expertise.

To subscribe, underwrite, purchase, or otherwise acquire, and
to hold, dispose of, and dee} with, any shares or other securities
or investmenis of any nature whatsoever, and any options or
rights in respect thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and 1o buy, sell and deal with bills of exchange,
promissory notes, and other negotiable or transferable
instruments or securities.

To purchase, or otherwise acquire for any estate or interest any
property or assels or any concessions, licences, grants, patents,
trade marks, copyrights or other exclusive or non-exclusive
rights of any kind and to develop and turn to dccount and deal
with the same in such manner as may be thought fit and to
make experiments and tests and to carry on all kinds of
research work.

To build, construct, equip, execute, carry out, improve, work,
develop, administer, maintain, manage or control works,
plants, factories, wharves, jetties, roads, railways, warehouses,
depots, offices, grounds, courts, swimming pools, leisure
facilities and other buildings, structures or facilities of all kinds,
whether for the purposes of the Company or for sale, letting or
hire to or in return for any consideration from any company,
firm or person, and to contribute to or assist in or carry out any
part of any such operation.

iii



(xiv) To amalgamate or enter into partnership or any joint venture
or profit-sharing arrangement or other association with any
company, firm or person.

{xv) To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any company, firm or
person carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for
the purposes of the Company.

(xvi) To promote, or join in the promotion of, any company,
whether or not having objects similar to those of the Company.

(xvii) To borrow and raise money and to 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 and charges
upon all or any part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company,
or by the creation and issue of debentures, debenture stock or
other s: zurities of any description.

(xviii) To advance, lend or deposit money or give credit to or with any
company, firm or person on such terms as may be thought fit
and with or without security.

(xix) To guarantee or give indemnities or provide security, whether
by personal covenant or by mortgage or charge upon all or any
part of the undertaking, property and assets (present and
future) and th= uncalled capital of the Company, or by all or
any such methods, for the performance of any contracts or
obligations, and the payment of capital or principal (together
with any premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or company
including (without limiting the generality of the foregoing) any
company which is for the time being a holding company or
subsidiary of the Company or another subsidiary of any such

holding company or is assaciated with the Company in
business.

(xx) To issue any securities which the Company has power to issue
for any other purpose by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be
undertaken by the Company.

(xxi) To sell, lease, grant licences, easements and other rights over,
and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the

iv
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(xxii)

(xxiii)

(xxiv)

_XY)

(xxvi)

Company or any part thereof for such consideration as may be
thought fit, and in particular for shares or other securities,
whether fully or partly paid up.

To procure the registration or incorporation of the Company in
or under the laws of any territory outside England.

To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose
which may be considered likely directly or indirectly to further
the interests of the Company or of its members.

To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in
the employment or service of the Company or of any company
which is its holding company or is a subsidiary of the Company
or any such holding company or otherwise is allied to or
associated with the Company, or who are or were at any time
directors or officers of the Company or of any such other
company, and the wives, widows, families and dependants of
any such individuals; to establish and subsidise or subscribe to
any institutions, associations, clubs or funds which may be
considered likely to benefit any such persons or to further the
interests of the Company or of any such other company; and to
make payments for or towards the insurance of any such
persons.

To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures
in the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of
such other persons as may for the time being be permitted by
law, or any scheme for sharing profits with its employees or
those of its subsidiary and/or associated companies, and (so far
as for the time being permitted by 1aw) to lend money to the
Company’s employees (other than directors) with a view to
enabling thein to acquire shares in the Company or its holding
company.

To distribute ameng members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any of the property or assets of the Company,
or any proceeds of szle or other disposal of any property or

v



assets of the Company, with and subject to any incident
authorised and consent required by law.

(xxvii) To do all or any of the things and matters aforesaid in any part
of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in
conjuaction with others.

(xxviii) To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified in each
of the foregoing paragraphs of this Clause (except only if and so far as
otherwise expressly provided in any paragraph) shall be separate and distinct
objects of the Company and shall not be in any way limited by reference to
any other paragraph or the order in which the same occur or the name of the
Company.

3. Theliability of the members is limited.

6. The share capital of the Company is £100,000 divided into 100,000
shares of £1 each.*

*NOTE: By a Special Resolution passed on 15th June, 1983 the capital of the Compa: i
by the creation of 2,999,998 new ordlnary shares of .'El each and Each of the shggs ggi‘l‘ia:;::‘]?i%aifli ::Z:ﬁi'gogt" %2
Company as enlarged was subdivided into four ordinary shares of 25p each
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WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Companv, 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
Names, addresses and descriptions of Subscribers ;};ner::):aken
Subscriber
Michael Richard Counsell, One
15, Pembroke Road,
Bristol BS99 TDX
Commercial Manager.
Christopher Charles Hadler, One
15, Pembroke Road,
Bristol BS99 7TDX
Commercial Manager.

Dated 16th February, 1983.

Witness to the above Signatures:—
Errol Sandiford,
15, Pembroke Road,
Bristol BS99 7TDX
Clerk.
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The Companies Acts 1948 to 1981

e ——— e

COMPANY LIMITED BY SHARES

NEW

Avrticles of Aggociation

(Adopted by Special Resolution passed on 15th June, 1983)

OF

TOTTENHAM HOTSPUR
public limited company

PRELIMINARY.

1. The reguiations in Table A in the First Schedule to the Companies
Act 1948 (as amended) shall not apply to the Company.

2. In these presents (if not inconsistent with the subject or context) the
words and expressions set out in the first column below shall bear the
meanings set opposite to them respectively:—

the Acts the Companies Acts 1948 to 1981;

the Auditors the auditors for the time beiﬁg of the Company;

the Group the Company and its subsidiaries for the time
being;

the Statutes the Acts and every other Act for the time being
in force concerning companies and affecting the
Company;

these presents these Articles of Asscciation as from time to
time altered;

Office ’ the registered office of the Company for the time
being;
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Transfer Office the place where the Register of Members is
situate for the time being;

Sea! the Common Seal of the Company;

Securities Seal an official seal kept by the Company by virtue of
Section 2 of the Stock Exchange (Completion of
Bargaing) Act 1976;

Urited Kingdom Great Britain and Northern Ireland;

month calendar month;

year calendar year;

in writing written or produced by any substitute for

writing or partly oneand partly another;
paid paid or credited as paid;

The word “Act” related to a particular year refars to the Cuompanies Act
of that year.

The expressions “debenture” and “debenture holder” shall respectively
include “debenture stock” and “debenture stockholder”.

The expression “Employees’ Share Scheme” bears the sneaning ascribed
thereto by Section 87(1) of the 1980 Act.

o

The expression “Secretary” shall include zny person appointed by th
Directors to perform any of the duties of the Secretary and where two or more
persons are appointed to act s Joint Secretaries shall include any one of those
PErsons.

The expression “Stock Excharge Nominee” bears the meaning ascribed

therete by Section 7(2) of the Stock Hxchange (Completion of Baigains) Act
1976.

Such of the provisions of these presents as are applicable to paid-up
shares shall apply to stock, and the words “ghare” and “shareholder” shall be
construed accordingly.

Words denoiing the singular shall include the plural and vice versa.
Words denoting the masculine shall include the feminine. Words denoting
persons shall include corporations. :

References to any statute or statutory provision shall be construed as

rcl_ating to any statutory modification or re-enactment thereof for the time
being in force.

Subject as aforesaid any words or expressions defined in the Acts shall (if

not inconsistent with the subject or context) bear the same meanings in these
presents.



A Special or Extraordinary Resolution shall be effective for any purpcse
for which an Ordinary Resolution is expressed o be required under any
provision of these presents. !

SHARE CAPITAL.

3. (A) The share capital of the Company at the date of the adoption of
these Articles of Association is £3,000,000 divided into 12,000,0C. Ordinary
Shares of 25p each.

(B) On areturn of assets on a winding-np the assets of the Company
available for distribution among 1he members shall (subject to any provision
made under Section 74 of the 1980 Act and subject to dny special rights which
may be attached to any other class of shares) be applied in repaying to the
holders of the Ordinary Shares the amounts paid up on such shares and
subject thereto shall belong to and be distributed among such hnlde. s rateably
according to the number of such shares held by them respectively.

VARIATION -OF RIGHTS.

4. Whenever the share capital of the Company is divided into :different
ciasses of shares, the special rights attached to any class may, subject o the
provisious of the Statutes, be varied or abrogated either with the consent in
writing of the holders of three-quarters in nominal value of the issued shares
of the class or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class (but not
otherwise) and niay be so varied or abrogated =ither whilst the Couspany is a
going concern or during or in contemplation of a winding-up. To every such
separate General Meeting all the provisions of these presents relating o
Generai Meetings of the Company and to the proceedings thereat sha.
rutatis mutandis apply, except that the necessary quoruma shall be two
persons at least holding or representing by proxy at least one-third in nominal
value of the issued skares of the class (but so that at any adjourned mesting
any holder of shares of the class present in person or by proxy shall be a
quorum) and that any holder of shares of the class preseii in person or by
proxy may demand a poll and that every such holder shall on a poll buve one
vote for every share of the class held by bim. The foregoing provisions of this
Article shall apply to the variation or abrogation of the special rights attached
to some only of the shares of any class as if each group of shares of the class
differently treated formed a separate class the special rights whereof are to e
varied.



5. The special rights attached to any class o.f shares having preferentia
rights shail not unless otherwise expressly pl.'owded' by the terms of issue
thereof be deemed to be varied by the creation or issue of further shares
ranking as regards participation in the profits or assets of the Company in
some or all respects pari passu therewith but in no respect in priority thereto,

ALTERATION OF SHARE CAPITAL.

6. The Company may from time to time by Ordinary Resolution
i grease its capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe. All new shares shall be subject to the provisions
of the Statutes and of these presents with reference to allotment, payment of
calls, lien, transfer, transmission, forfeiture and otherwise.

7. The Company may by Ordinary Resolution:—

(a) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares; ’

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

(¢) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Asscciation
(subject, nevertheless, to the provisions of the Statutes), and so
that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may, as
compared with the others, have any such preferred, deferred or

other special rights, or be subject to any such restrictions, as the -

Company has power to attach to unissued or new shares.

8.. Subject to the provisions of the Statutes the Company may purchase
any of its own shares (including any redeemable shares).

d 9. The Company may reduce its share capital or any capital
Tedemption reserve, share premium account or other undistributable reserve

N any manner and with and subject to any incident authorised and conse¢nt
required by law.



SHARES.

10. Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the time being issued, any share in
the Company may be issued with such preferred, deferred or other special
rights, or subject to such restrictions, whether as regards dividend, return of
capital, voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine (or, in the absence of any such determination,
as the Directors may determine) and subject to the provisions of the Statutes
the Company may issue any shares which are, or at the option of the
Company or the holder are liable, to be redeemed.

11. Subject to the provisions of the Statutes relating to authority,
pre-emption rights and otherwise and of any resolution of the Company in
general meeting passed pursvant theréto, all unissued shares shall be at the
disposal of the Directors and they may allot (with or without conferring a
right of renunciation), grant options over or otherwise dispose of them to such
persons, at such times and on such terms as they think proper.

12. The Company may exercise the powers of paying commissions
conferred by the Statutes to the full extent thereby permitted. The Company
may also on any issue of shares pay such brokerage as may be lawful.

13. The Directors may at any time after the allotment of any share but
before any person has been entered in the Register of Members 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. -

14. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not tie
bound by or compelled in any way to recognise any equitable, contingent,
future or partial interest in any share, or any interest in any fractional partofa
share, or (except only as by these presents or by law otherwise provided) any
other right in respect of any share, except an absolute right to the entirety
thereof in the registered holder.



SHARE CERTIFICATES.

15. Every share certificate shall be issued under the Seal (or under a
Securities Seal or, in the case of shares on 2 branch register, an official seal for
use in the relevant territory) 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. No certificate shall
normally be issued in respect of shares held by a Stock Exchange Notninee.

16. 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 {0 one of joint holders shall be sufficient delivery to all.

17. Any person (subject as aforesaid) whose name is entered in the
Register of Members 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 two months (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 twenty eight days after lodgment of a transfer or (in the case of
a transfer of partly-paid shares) within two months after lodgment of a

transfer.

18. Where some 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. ’

19. (A) 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.

(8) 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 certificates 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 vp 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 fit.

(D) In the case of shares held jointly by several persons any such request
may be made by any one of the joint holders.
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CALLS ON SHARES.

20. The Directors may from time to time make calls upon the members
in respect of any moneys unpaid on their shares (whether on account of the
nomiral value of the shares or, when permitted, by way of premium) but
subject always to the terms of issue of such shares. A call shall be deemed to
have been made at the time when the resolution of the Directors authorising
the call was passed and may be made payable by instalments.

21, Each member shall (subject to receiving at least fourteen days’
notice specifying the time or times and place of payment) pay to the Company
at the time or times and place so specified the amount called on his shares. The
joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof. A call may be revoked or postponed as the Directors may
determine.

22, Ifasum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shail
pay interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate (not exceeding 20 per cent. per annuemy as
the Directors determine but the Directors shall be at liberty in any case or
cases to waive payment of such interest wholly or in part.

23.  Any sum (whether on account of the neminal value of the share or
by way of premium) which by the terms of issue of a share becomes payable
upon allotment or at any fixed date shall for all the purposes of these presents
be deemed to be a cail duly made and payable on the date on which by the
terms of issue the same becomes payable. In case of non-payment all the
relevant provisions of these presents as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

24. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and the times of payment.

25. The Directors may if they think fit receive from any member willing
to advance the same all or any part of the moneys (whether on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payment in advance of calls shall extinguish
pro tanto the liability upon the shares in respect of which it is made and upon
the money sv received (until and to the extent that the same would but for
such advance become payable) the Company may pay interest at such rate
(not exceeding 17 per cent. per annum) as the member paying such sum and
the Directors may agree.

FORFEITURE AND LIEN.

26. If a member fails to pay in full any call or instalment of a call on the
due date for payment thereof, the Directors may at any time thereafter serve a
notice on him requiring payment of so much of the call or instalment as is

7



unpaid together with any interest which may have accrued thereon and any
eapenses incurred by the Company by reason of such non-payment.

7. The notice shall name & further day (not being less than seven days
from the date of cervice of the notice) on or before which and the place where
the payment required by the notice is to be made, and shall state that in the
event of non-payment in accordance therewith the shares on which the call
has been made will be Jiable to be forfeited.

28. 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 zalls and interest and expenses due in respect
thereof has been made, be forfeited by a resolution of the Directors to that
offect. Such forfeiture shail include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The Directors may
acept a surrender of any share liable to be forfeited hereunder.

29. A share so forfeite.! or surrendered shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of either to the
persen who was before such forfeiture or surrender the holder therecf or
entitled thereto or to any other person upon such terms and in such manner #s
the Directors shall think fit and at any time before 2 sale, re-allotment or
disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may. if necessaryy authorise some person to
transfer a forfeited or surrendered share to any such other person as aforesaid.

30. A member whose shares have been forfeited or surrendered shall
cease to be a member in respect of the shares but shall notwithstanding the
forfeiture or surrender rernain liable to pay to the Company all moneys which
at the date of forfeiture or surrender were presently payable by him to the
Company in respect of the shares with interest thereon at such rate (not
exceeding 20 per cent. per annum) as the Directors may determine from the
date of forfeiture or sutrender until payment and the Directors may at their
absotute discretion enforce payment without any allowance for the value of
the shares at the time of forfeiture or surrender or waive payment in whole or
in part.

31, The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (whether presently payable of
nat) called or payable at a fixed time in respect of such share and the
Company shall also have & first and paramount lien on every share {not being
a fully paid share) standing registered in the name of a single member for all
the debts and labilities of such member or his estate to the Company whether
the same shall have been incurred before or after notice t0 the Company of
amy equitable or other interest of any person other than such member and
whether the period for the payment or discharge of the same shall have
a'ctuuatll_y arrived or not and notwithstanding that the same are joint debte AT
liabilities 0f such member or his estate und any other persoi. whether
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« member of the Company or not. The Directors may waive any lien which
has arisen and may resolve that any share shall for some limited period be
eaempt w holly or partially from the provisions of this Article.

32, The Company may sell in such manner as the Directors think fit
uny share on which the Company has a lien, but o «ale shall be made unless
some sum in respect of which the lien exists is presently payable nor until the
expiration of fourteen days after a notice in writing stating and demanding
payment of the sum presently payable and giving notice of intention to sell in
default shail have been given to the holder for the time being of the share or
the person entitled thercto by reason of his death or hankruptcy.

33.  The net proceeds of such sale after payment of the costs of such sale
shall be applied in or towards payment or satisfaction of the debts or liabilities
in respect whereof the lien exists so far as the same are then payable and any
residue suall (subject to a like lien for debts or liabilities not presently payable
as existed upon the shares prior to the sale) be paid to the person entitled to
the shares at the time of the sale. For the purpose of giving effect to any such
sale the Directors may authorise some person to transfer the shares sold to the
purchaser.

34, A statutory declaration in writing that the declarant is a Director
or the Secretury of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date stated in the
declaration shall be conclusive evidence of the facis therein stated as against
all persons claiming to be entitled to the share. Such declaration and the
receipt of the Compuny for the consideration (if any) given for the share on
the sale. re-allotment or disposal thereof together with the share certificate
delivered to a purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of shall be registered
as the holder of the share 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
irregularity or invalidity in the proceedings relating to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES.

35.  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 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 eniered in the Register of
Members in respect thereof.

36. The registration of transfers may be suspended at such times and
jor suck periods as the Directors may from time to time determine and either
generally or in respect of any class of shares. The Register of Members shall
not be closed for more than thirty days in any year.,
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37. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfe:r of shares (not
bemng fully paid shares). The Directors may also refusc 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 rotice of the refusal.

38. 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
lodged at the Transfer Office 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). In the case of a transfer by a Stock Exchange Nominee the lodgment of
share certificates will only be necessary if and to the extent that certificates
have been issued in respect of the shares in question.

39, Allinstruments of transfer which are registered may be retained by
the Company.

40. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters of
edministration 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 of Members affecting the title
to any shares.

41. (A) The Company shall be entitled to destroy the following
documents at the following times:—

(1) registered instruments of transfer: at any time after the
expiration of six years from the date of registration thereof;

(2) allotment letters: at any time after the expiration of six years
from the date of issue thereof:

(3) dividend mandates, powers of attorney, grants of probate and
letters of administration: at any time after the account to which
the relevant mandate, power of attorney g -ant of probate or
letters of administration related has been closed;

(4) notifications of change of address: at any time after the
expiration of two years from the date of recording thereof;

(¥) cancelled share certificates: at any time after the expiration of
one year from the date of the cancellation thereof,
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(r) It shall conclusively be presuined in favour of the Company:—

(1) that every entry in the Register purporting to be made on the
basis of any such docum:nts so desiroyed was duly and
properly made: and

(2) that every such document so destroyed was valid and effective
and had been duly and properly registered, cancelled, or
recorded, as the case may be, in the books or records of the
Company.

(¢) The provisions aforesaid shall apply only to the destruction of a
document in good faith and without notice of any claim
(regardless of the parties thereto) to which the document might
b relevant.

(1) Nothing herein contained shali 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 other
circumstances, which would not attach to the Company in the
absence of this Article.

{£; References in this Article to the destruction of any document
include the disposal thereof in any manner.

TRANSMISSION OF SHARES.

42. 1In case of the death of a shareholder, 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
percons recognised by the Company as having any title to his interest in the
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 held by him.

43. Any person becoming entitled to a share in consequence of the
death or bankruptey of 2 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 be registered himself as holder of
the share upon giving to the Company notice in writing of his desire to be so
registered or transfer cuch share to some other person. All the lhmitations,
restrictions and provisions of these presents 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 or transfer were a transfer executed by suck
member,

44, Save as otherwise provided by or in accordance with these presents,
4 person becoming entitled to a share in comsequence of the death or
bankruptcy of a member (upen supplying to the Company such evidence as

11



the Directors may reasonably require to show his title to the share) chall be
entitled to the same dividends and other advantages as those 1 which he
would be entitled if he were the registered holder of the share except that he
<hall not be entitled in respect thereof (except with the authority of the
Directurs) to exercise any right conferred by membership in relation to
meetings of the Company until he shall have becn registered as a member in
respect of the share,

UNTRACED SHAREHOLDERS

45. (A) The Company shall be entitled to sell (in such manner and for
such price as che Directors think fit) the shares of a member or the shares to
which a person is entitled by virtue of transmission on death or bankruptey if
and provided that:—

(i} during the period of 12 years prior to the date of the publication
of the advertisements referred to in paragraph (ii) below (or, if
published on different dates, the later thereof) all warrants and
cheques in respect of the shares in question sent in the manner
authorised by these presents have remained uncashed;

{ii) the Compauy shall on expiry of the said period of 12 years have
inserted advertisements, both in a leading London newspaper
and in a newspaper circulating in the area of the address at
which service of notices upon such member or other person
may be effected in accordance with these presents, giving notice
of its intention to sell the said shares:

(iii) during the said period of 12 years and the period of three
months followingthe publication of the said advertisements the
Company shall have received indication neither of the

whereabouts nor of the existence of such member or person;
and

(iv) notice shall have been given to The Stock Exchange in London
ofits intention to make such sale.

(B) To give effect to any such sale the Company may appoint any
PeTsODN 10 execute as trunsferor an instrument of transfer of the said shares and
suck instrument of transfer shall be as effective as if it had been executed by
*he registered holder of or per<on entitled by transmission to such shares and
Ehc title of the transferee shall not be affected by any irregularity or invalidity
i the provecdings relating thereto. The net proceeds of sale shall belong to the
Company which shall be obliged to account to the former member or other
persoq previously entitled as aforesaid for an amount equal to such proceeds
ard shall enter the name of such former member or other person in the books

12
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of the Company as a creditor for such amount. No trust shall be created in
respect of the debt. no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on the net
proceeds, which niay be employed in the business of the Company or invested
in such investments (other than shares of the Company or its holding
compary if any) as the directors may from time to time think fit.

(€} Any proceeds of sale arising trom the sale on behalf of a
shareholder of rights granted to him to subscribe for shares in the Company
unclaimed after a period of twelve years from the date of such sale, shall be
forfeited and become the property of the Company.

GENERAL MEETINGS.

46. 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. All other General Meetings shall be called Extraordinary
General Meetings.

47. The Directors may whenever they think fit, and shall on requisition
in accordanc™ with the Statutes, proceed with proper expedition to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MFETINGS.

48. An Annual General Meeting and any Extraordinary General
Meeting at which it is proposed to pass a Special Resolution or (save as
provided by the Statuies) 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 Extraordinary 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 it is served cr deemed to Le served and of the day on which
the meeting 1s to be held and shall be given in manner hereinafter mentioned
t0 all members other than such as are not under the provisions of these
presents entitled to receive such notices from the Company: Provided that a
General Meeting notwithstanding that it has been called by a shorter notice
than that specified above shall be deemed to have been duly called if it is so
agreed;—

(2} 1n the case of an Annual General Meeting by all the members
entitled to attend and vote thereat; and

(by in the case of an Extraordinary General Meeting by w majority
m number of the members having a right to atiend and vote

thereat. being a majoriry together holding not less than 95 per
cent. in nominal value of the shares giving that right.

13



Provided also that the accidental omission 1o give notice to or the
non-receipt of notice by any person entitled thereto shall not invalidate the
proceedings at any General Meeting.

49. (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
4nd vote 15 entitled to appoint 2 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

(8) Inthe case cf an Annual General Meeting, the notice shal] also
specify the mecting as su ch.

(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
Extraoidinary Resolution or as a Special Resolution, the notice shalt contain
a statement to that effect.

30.  Routine business shall mean and include only bus'- 2s¢ transaeted
at an Annual General Meeting of the following classes, that is to savi—

{a) declaring dividends;

(b) receiving and/or adopting the accounts, the reports of the
Directors and Auditors and other documents required to be
attached or annexed to the accounts;

(¢) appointing or re-appeinting Directors to fill vacancies arising
at the meeting on retirement whether by rotation or otherwise;

(d) re-appointing the retiring Auditors (unless they were last
appointed otherwise than by the Company in General
Meeting);

(¢) fixing the remuneration of the Auditors or determining the
manner in which such remuncration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS.

'51. The Chairman of the Directors, failing whom the Deputy
Chagrman. shall nreside as chairman at a General Meeting, If there be no such
Chajrman or Deputy Chairman, or if at any meeting neither be preseut within
five minutes after the time appointed for holding the meeting and willing t0
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 choo e one of their number) to be chairman of the meeting.

14



52

™o business other thon the appointment of a chairman shall be
transucted at wiy General Meeting unless a quorem: is present at the time
when the mucting proceeds to business. Two members present in person or by
proav and entitled to vote shall be 2 quervm for all purposes.

31 wathiu fifteen minutes from the time appointed for a General
Meeting (or such longer interval as the cheirman of the meeting may think fit
to ullow) a gqaorom is not present, the meeting. if convened on the requisi:ion
of members, shall be dissolved. In any other case it shali stand adjourned 1o
sech ather day and such time and placa as may have been specified for the
rarpose in the notice convening the meering or (if not so specified) us the
chaivman of the meeting may determine and in the latter case not less than
stven days’ notice of the adjourned meeting shall be giver: in like manner as in
t.ir vase of the original meeting. At the adjourned meeting any two members
present in person or by proxy shall be a quorum.

54, The chairmar of any Genera! Mecting at whicha quorum is present
may with the consent of the ineeting (and shall if so directed by the meeting)
adjonrn the meeting from time to time (or sine die} and from place 1o place,
bt po buvinggs chall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from which the
adjcurnment took place. Where a meeting is adjourned sine die, the time and
olace for the adjourned mecting shall be fixed by the Directors. When a
niecting is adjourned tor thirty days or more or sine die, not less than seven
Gitys' netice ol the adjourned meeting shall be given in like manner as in the
vase of the origmal meeting,

55, Save s hereinbefore expressly provided, it shall not be necessary o
give any netice of an adjournment or of the business to be transacted at an
adirurned meetine.

36, If an anendment chall be proposed to any resolution under
consideraticn but shall in good faitl be ruled out of order by the chairman of
the meeting the proceeding. on the substantive resolution shall not be
invalidated by 4ny error in such ruling. In toe case of a resolution culy
proposed as & Special or Extraordinary Resolution no amendment thereto
fother then a mere clericol amendment to correct a patent error) may in any
event he considered or voied unon,

57.  Atuny General Mecting a resolutiop put to the vote of the meeting
shall be decided i a show of hands enless i poll is (before or on the
declaration of the resuti of the show of hands) demanded by ;—

(i) the charrman of the ieeting: or
(51 ot less then three inembers present in person or by proxy and
entitled to sote; or
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{2} a membrr or members present in person or by Proxy and
represenuing not less than one-tenth of the total voting rights of
all the members having the right to voie at the meeting; or

(d) a member or members present in person or by proxy and
holding sharss in the Company conferring a right to vote at the
meeting being shares on which an aggregate s.um has beeq paia
up ecuai to not less thau one-tenth of the total sum paid tp on
all vhe shares conferring that right.

58. A demand for a poll may be withdrawn only wiih the LMLTOY - of
the meeting. Unless a poil is required & declaration by the chairiuan of e
meeting that a resolution Las been carried, or carried unanir ousty, . hy 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
required, it shall be taken in such manner (including the use of ballot or voting
papers or tickets) as the chairinan of the meeting may direct, and the result of
the poll shall be deemea to be the resolution of the meeting at which the poll
wiy diiieided. The enairmar: of the meeting muy (and if so directed by the
meeting shally appoini scrutineers and may adjourn the meeting fo some place
and time fixed by him for the purpose of declaring the result of the poll.

59  Inthecase of an equality of voics, 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 ~asting vote.

60. A poll demunded on the choice of a chairman or on a question of
adjournmei-t skall be tanen forthwith, A poll demanded on any other question
shali be taken vither immeddiately or at such subsequen: time (not being more
than thirty days from :he aate of the meeting) and place as the chairman may
direct. No rotice need iic given of a poll not taken immediately. The demand
for a poll shall net prevent the continuance of the meeting: for the transiction
of any business other than the ¢.2estion on which the poll has been de.sen.

VOTES OF MET4BERS.

_ ol.  Subject to any special rights or restrictions as to voting attached by
of Hi accordance with these presents to any class ot shares, on a show of hands
every member who is present in person shail have one vote and ona poll every
fnemher who is present in person or by nrexy shall have oue vote for every 25p
In nornal amo .t of the shares of which he is the holder.

6. In the case of joiut nolders of a share the vote of the senior who
tt:nder's 4 vote, whether 1n person or by provy, shall be sc epted to the
exclnsd m of the votes. of the other joint hwolders and for this purpr...» seniority
snall be determined by the order 1 which the nz mes stand in the Rgister of
Membrrsin resnect of the share.
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63, Where in England or elsewhere a receiver or othur person (by
whatever name cailed) has been appointed by any coart clainsizy, jurisdi.don
in that behalf to exercise powers with respect to the property ur affairs of any
member on the ground (however formulated) of mental disorder, the
Directors may in their absolute discretion, upon or subject to produciion of
such evidence of the appointment as the Directors may require. permit such
receiver or other person on behalf of such member to vote in person or by
proxy at any General Meeting or to exercise any other right conferred by
membership in relation to meetings of the Company.

64. No member shall, unless the Directors otherwise determine, be
entitled in respect of shares held by him to vote at 2 General Meeting either
personall. or by proxy or to erercise any other tight conferred by membership
in relation to meetings of the Company if any call or other sum presently
payable by uim to the Company in respect ot stich shares remains unpaid or if
he or any person appearing to be interestod in such shares has been duly
served with a notice under Section 74 of the 1981 Act and is in default in
supplying to the Company the information thereby required. For the purpose
of thic Articie a person shall be treated as appearing to be interested in any
+hares if the member holding such shares has given to the Company a
iotification under the said Section 74 which fails to establish the identities of
thuse interested in the shares and if (after taking into account the said
notification and any other relevant Section 74 notification) the Company
knows or has reasonable cause to believe that the person in question is or may
be interested in the shares.

65. 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 and every vote not disallowed at such meeting shall
be valid for all purposts. Any such objection shall be referred to the chairman
of the meeting whose decision shall be final and conclusive.

66. "n a poll votes mav be given either personally or by proxy and a
person entitled to more than one vote need not use all his votes or cast all the
votes e uses in the same way.

67. A proxy need not be a member of the Company.

6%.  An instrument appointing a proxy shall be in writing in any usual
or common form or in any other form which the Directers may approve
and:---

(a) in the cuse of an individval shall be signed by the appointor or
his actorney: and



(b} in the case of a corporation snall be either given under its
common <eal or signed on its behalf by an attorney or a duly
authorised officer of the zorporation.

The signature on such instrument nzed not be witnessed. Where an
instrument appomting a proxy is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly certified copy thereof rust
(failing previous registration with the Company) be lodged with the
instrument of proxy pursuant to the next following Article, failing which the
‘nstrument may be treated as invalid.

09.  An instrument appointing a proxy must be left at sach place or one
of such places (if any) as may be specified for that purpose in or by way of note
to or in any document accompanying the notice convening the meeting (or, if
no place is so specified. at tLe Trunsfer Office) not less than forty-eight hours
before the time appointed for the holding of the meeting or adjourned meeting
or (in the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at which it is to be
anzd. and in defavlt shali not be treated a. valid. The instrument shall, unless
the contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. 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 subsequent meeting to
which if relates.

70. An instrument appointing < proxy shall be deemed to include the
right to demand or join in demanding a poll but shali not confer any further

right to speak at the meeting, except with the permission of the chairman of
the mesting.

T1. A vote cast by proxy shall not be invalidated by the previous death
or insanity of the principal or by the revocation of the appointment of the
proxy or of the authority under which the appointment was made provided
that no intimation in writing of such death, insanity or revocation shall have
been received by the Company at the Transfer Office at least one hour before
the commencement of the meeting or adjourned meeting or (in the case of a
poli taker: otherwise than at or on the same day as the meeting or adjourned
mreting) the time appointed for the taking of the poli at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES.

72 Auy corporation which is a member of the Company may by
resolution of its directors or ovher governing body authorise such person as it
+hinks it to act as its representative 4t any meeting of the Company or of any
cigss of members cf the Company. The person so authorised shall be entitled
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Lee eacrerse the same powers on behalf of such corporation as the corporation
could evercise if 1t were an individual member of the Company and such
corporation shall for the purposes of these presents be deemed to be present in
persun at any such meeting if' a person so authorised is present thereat.

DIRECTORS.

73 Subject as hereinafter provided. the minimum number of Directors
shall he the minimum from time to time allowed by the Statutes. Subject to
compliance with the Statutes, the Company may by Ordinary Resolution
from time to time vary the minimum number and,’or fix and from time to time
vary a maximum number of Directors.

74. A Director shall not be required to hold any shares of the Company
by way of qualification. A Direcfor who is not a member of the Company shall
nevercheless be entitled to attuind and speak at General Meetings.

75. Each Director shall be entitled to receive remuneration for his
services as such at such rate, not exceeding £10,000 per annum, as the
Directors .nay from time to time determine and such remuneration shall
accrue from day to day. The Company in General Meeting may increase the
amount nf the aforesaid maximum remuneration to the Directors either
permanent’y or for a year or longer teria.

76. Any Director who holds any executive office (including for this
purpose the office of Chairman or Deputy Chairman whether or mot such
office is held in an executive capacity), or who serves on any committee of the
Directors, or who 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 extra remuneration by way of salary, commission or otherwise as
the Directors may determine.

77. The Directors may cause the Company to repay to any Director ail
such reasonable expenses as he may incur in attending and returning from
me tings of the Directors or of any committee of the Directors or General
Meetings or otherwise in or about the business of the Company.

78. The Directors may cause the Company to pay and agree to pay
pensions or other retirement, superannuation, death or disability benefits to
{or to any person in respect of) any Director or ex-Director and for the
purpose of providing any such pensions or other benefits to contribute to any
scheme or fund or to pay premiums.

79, Subject to the provisions of {nese presents a Director may be party
to or in any way interested in any contract or arrangement or transaction to
which the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of any office or

19



place of profit (other (han the office of Auditor of the Company or any
qubsidiary thereof y under the Company or any other company in which the
Company is in any way interested aud he (or any firm of which he is a
member) may act in a professional capacity for the Company or any such
other company and be remnunerated therefor and in any such case as aforesaid
(save as otherwise agreed) he may retain for his own absolute use and benefit

all profits and advantages accruing 1o him thereunder or in consequence
thereof.

80. (a) The Directors may from time to time appoint one or more of
their body to be the holder of any executive office (including, where
considered appropriate, the office of Chairman or Deputy Chairman) on such
terms and for such period as they may (subject to the provisions of the
Statutes) determine and, without prejudice to the terms of any contract
entered into in any particular case, may at any time revoke any such
appointment.

(8) The appointment of any Director to the office of Chairman or
Deputy Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director shall automatically determine if he ceases to be a Director
but without prejudice to any claim for damages for breach of any contract of
service between him and the Company.

(C) The 2ppointment of any Director to any other executive office
shall not automatically determine if he ceases from any vause tobe a Director,
unless the contract or resolution uncer which he holds office shall expressly
state otherwise, in which event such determination shall be without prejudice

to any claim for damages for breach of any contract of service between him
and the Company.

(D) The appointment of a Director, being in the full time
employment of any member of the Group, shall automatically determine if
such full-time employment shall cease for any cause, unless prior to such
determination the other Directors otherwise resolve.

81. The Directors may entrust to and confer upon any Director holding
any executive office any of the powers exercisable by them as Directors upon
such terms and eanditions and with such restrictions as they think fit, and
e.xthcr collaterally with or to the exclusion of their own powers, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

20
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APPOINTMENT AND RETIREMENT OF DIl ECTORS.

¥2.  Amy provision of the Statutes which, subject to the provisions of
these presents, would have the effect of rendering any persen 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 apply to the Company.

83, The office of a Director shall be vacated in any of the following
eventsi-—

(a) Ifhe shall become p.ohibited by law from acting as a Director.

(b} Tf he shall resign by writing under his hand left at the Office o1
if he shall in writing offer to resign and the Directors shall
resolve to accept such offer.

{¢) If he shall have a receiving order made against him or shall
compound with his creditors generally.

(d) Ifin 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,

(e) If he shall be removed from office by an Ordinary Resolution of
the Company in accordance with Article 89.

(f) If he shall, for more than six months, have been absent without
permission of the Directors from meetings of the Directors
held during that period without having effectively appointed an
alternate Director pursuant to Article 91 to attend in his place.

4. At each Annual General Meeting one-third of the Directors for the
time being (o. if their number is not a multiple of three, the number ne. rest to
hut not greater than one-thir-d) shall retire from office by rotation. Provided
that no Director holding office as an executive Chairman or as Managing or
Jomt Managing Director shall be subject to retirement by rotation or be taken
mto account in determining the number of Directars to retire.

21



%5 The Directors to retire by rotation shall include (so far as necessary
tv chtain the number roquired) any Director who is due to retire at the
metting by reason of age or who wishes to retire and not to offer himself for
re-clection. Any further Directors so to retire shall be those of the other
Directors subject to retirement by rotation 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.

8y, The Company at the meeting at which a Director retires under any
provision of these presents may by Ordinary Resolution fill 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 resoived not to fill such
office or a resolution for the re-electios of such Director is put
to the meeting and lost.

(b} Where such Director has given notiee in writing to the
Company that he is unwilling to be re-elected.

(c) Where the default is due to the moving of a resolution in
contravention of the next following Article.

(d) Where such Director has attained any retiring age applicable to
him as Director.

The rztirement shall not have eflect until the conclusion of the meeting except
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 accordingly a retiring Director who is re-elected or deemed to have
been re-elected will continue in office without a break.

87. 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 void.

88. No person other than a Director retiring at the meeting shall,
unless recommended by the Directors for election, be eligihle for appointment
as a Director at any General Meeting unless not less than seven nor more than
forty-twn days {inclusive of the date on which the notice is given) before the
date appointed for the meeting there shall have been lodged at the Office
notice in writing signed by some member (other than the person to be
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maposedy duly guabified to attend and vote at the mering for which such
notiee 1 ysen of s mtention 1o propose such person for election and also
potee m worng signed by the person to be proposed of his willingness to be
chevted.

8% The Compuny may in accordance with and subject to the
provisons of the Statutes by Ordinary Resolution of which special notice has
heen given remove any Director from office (netwithstanding iny provision of
thew presents or of uny 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 suhject to compliance with Article 88 appoint another
person in place of a Director so removed from office and any person s¢
appointed shall be treated for the purpose of determining the time at which he
ar 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
4 Director. In default of such appointment the vacancy arising upon the
rernovil of u Director from office may be filled as a casual vacancy.

90 Subject to compliance with Article 8 the Company may by
Opding= Beenslntion anpoint any person to be a Director either 1o fill a casual
vacan~v or as an additional Director. In addition the Directors shall have
puwer at any time so to do, but so that in each case the total number of
Directors shall not thereby exceed the maximum number (it any) fixed by or
in accordance with these presents. Any person so appointed by the Directors
shail 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 Directors who are to retire by rotation at such meeting.

ALTERNATE DIRECTORS.

91, (A) Any Director may at any time by writing under his hand and
deposited at the Office, or delivered at a meeting of the Directors, appoint any
person (including another Director) to be his alternate Director and may in
like manner at any time terminate such appointment. Such appointment,
unless previously approved by the Directors, shall have effect only upon and
subject 10 being so approved.

(B) The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him to vacate
such office or if his appointor ceases to be a Director.

(¢) An alternate Director shall be entitled tc receive notices of
meetings of the Directors and shall be entitled to attend and vote as a Director
a1 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 proceedirygs at such
rseeting the provisions of these presents shall apply as if he (instead of his

23



APPUIRLOT) WETE & Director. If he shall be himself a pirecta)r or shall attend
4nty such meeting as an alternate for more than one Directar, his voting rights
Jhall be cumulative. If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act thrpugh ill health or disability
his signature to any resolution in writing of the Directors ghall be ay effective
as the signature of his appointor. To such extent as the Directors may from
time to time determine in relation to any committees of the Directors the
foregoing provisions of this paragraph shall als:o apply mutatis mutandis to
any meeting of any such committee of which his appointor is 2 member. An
alternate Director shall not (save as aforesaid) have power to act as a Director
nor shall he be deemed tobe a Director for the purposes of these presents.

(D) An alternate Director shall be entitled to contract anrd be
interested in and benefit from contracts or arrangements or transactions 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
puyabic w lid> appointor as such appointor may by notice in writing to the
Company from time to time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS.

92. Subject to the provisions of these presents the Directors may meet
together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. At any time any Director may, and the Secretary ¢
the requisition of a Director shall, summon 2 meeting of the Directors. Any

irector may waive notice of any meeting and any such waiver may be
retroactive.

93, The quorum necessary for the transaction of the business of the
Directors may be fixed from time to time by the Directors and unless so fixed
at any other number shall be two. A meeting of the Directors at which 2
quorum is present shall be competent to exercise all powers and discretions
for the time being exercisable by the Directors.

94. Questions arising at any meeting of the Directors shall be
detenmneq by a majority of votes. In case of an equality of votes the chairman
of the meeting shall have 4 second or casting vote.

95. (A) Save as herein provided, a Director shall not vote in respect of
any contract or arrangement or any other proposal whatsoever in which he
has any material interest otherwise than by virtue ». his interests in shares or
dejnemures or other securities of or otherwise in or trough the Company. A
Duectqr shail not be counted in the quortum at a meeting in relation to any
resolution on which he is debarred from voting.
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{1y Subject to the provisions of the Statutes a Director shall (in the
absence of some other material intercst than is indicated below) be entitled to
vore tind be counted in the quorum) in respect of any resolation concerning
any of the following matters, namely:—

(i)

(i)

(1ii)

(iv)

{v)

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 any member of the Group.

The giving of any security or indemnity to a third party in
respect of a debt or obligation of any member of the Group for
which he himself has as,umed responsibility in whole or in part
under a guarantee or indemnity or by the giving of security.

Any proposal concerning an offer of shares or debentures or
other securities of or by any member of the Group jor
suhscription or purchase in which offer he is or is to be
interested as a participant in the underwriting or
sub-underwriting thereof.

Any proposal concerning any cother company in which he is
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsoever, provided that he
(together with persons connected with him within the mean'ng
of Section 64 of the 1980 Act) is not the holder of or beneficia.'v
interested in one per cent. or more of the issued shares of any
class 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 purposes of this Article to be a material interest
in all circumstances).

Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme or Employees' Share Scheme under which he may
henefit and which has been approved by or is subject to and
conditional apon approval by the Board of Inland Revenue for
tasation purposes.
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(¢) Where proposals are under consideration concerning the
appomiment (including fixing or vary11g thf} terms of appointment) of fwo or
mate 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 separaely and in such case each of the
Directors concerned (if pot debarred from voting und~~ paragraph (8) (iv) of
this Article) shali he entitled to vote (and be counted in the quorum) in respect
of each resolution except that concerning his own appointment.

(D) If anv question shall arise at any time as to the materiality of a
Director's interest or as to the entitlerent 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 chairnian of the meeting and his ~uling
in relation to any other Director shall be final anc conclusive excey? in a case
where the nature or extent of the interests of such Director has not been fairly
disclosed.

(E) The Company may by Ordinary Resoluticnn susper.d or relax
the provisions of this Articl: to any extent or ratify anv trangaction not duly
authorised by reason of a contravention of this Articie.

96. The continuing Directors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents the continuing Directors
or Director may act for the purpose of filling 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.

97. {A) The Directors may elect from their number a Chiairman and a
Deputy Chairman (or two or more Deputy Chairmen) and determine the
period for which each is to hoid office. If no Chairman or Deputy Chairman
shall have been appointed or if at any meeting of the Directors no Chairman
ar Deputy Chairman shall be present within live minutes after the time
apnointed for hol ling the meeting, the Directors present maj choose one of
their munber to te chairman of the meeting.

{7y If at any rime there is more than one Deputy Chairman the
right in t"ie absence of the Chairman to preside at a meeting of the Directors
or of the Company shall be determined as betweern. the Deputy Chairmen
present (if more than one) by seniority in length of appointment or otherwise
as resoived by the Directors.
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YR, A resuiution m writing signed by all the Directors shall be as

effective as a resolution duly passed at « meeting of the Directors and may
constst of several documents in the like furm. each signed hy one or more
Directors,

99. The Directors may delegate any of their powers or discretinue. to
committees consisting of one or more members of therr body and (if thought
fit) one or more other persons co-opted as hereinafter provided. Any
cominittee so formed shall in the exercise of the powers so delegated conform
to any regulations which uiay from time to time be imposed by the Directors.
Any such regulatiors may provide for or authorise the co-option to the
committee of persons other than Directors and for such co-opted members to
have vouayg rights as members of the committee but so that (a) the number of
co-opted members shall be less than one-ba1{ of the total nun  ~r of members
of the committee and (b) no resolution of the commiitee sha.” be effective
unless a mejority of the members of the committee present at the meeting are
Directors.

100.  The meetings and proceedings of any such committee consisting
of two or more members shall be governed m- « * mutandis by the provisions
of these presents regulating the meetings and proceedings of the Directors, so
far as the same are not superseded by any regulations made by the Directors
under tue last preceding Article.

101. All acts done by any meeting of Directors, or of any such
committee, or by any person acting as a Director or as a member of any such
committee, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appointment of
uany of the persons acting as aforesaid, ¢~ that any such persons were
disrmalifi=d or had vacated office, or were not entitled to vote, be as valid as if
every such person had been duly appuinted and was qualified and had
continued to be a Director or member of the committee and had been entitled
ts vote,

BORROWING POWERS.

102. (A) Subject as hereinafter provided and to the provisions of the
Statutes the Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
-upital, and to issue debenturas and nther securities, whether outright or as
collateral security for any debt, liability or obligation of the Company or of
any third pariv.

(B} 'The Directors shall restrict the horrowings of the Company and
exercise all voting and other rights or powers of control exercisabls by the
Company in rélation to its subsiciry companies (if nay) so as to secure
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(80 far, as regards subsidiaries, as by such exercise they can secare) tha, the
apgregate amount ‘or the time being remaining outstanding of all mMONeYs
borrowed by the Group und {.. the time being owing to persons outside tae
Group shall not at any time without the nrev:ous sanction of an Ordinary
Resolution of the Company exceed an amowit cqual to twice the Adjusted
Capital und Roserves,

(¢} In this Artice the expression “* Adjusted Uzpital and Reserves™
means at any meierial iime & sum: equal 10 the aggregate of:—

(i)

(i1)

the amount paid up (or creditesd as or deemed to be paid up)
on the issued share capitat ¢of the Company; and

the amount standing to the credit of the capital and revenue
reserve of the Group (including without limitation any share
premium account or capital redemption reserve fund) after
adding thereto or deducting therefrorn any balance
vutstanding to the credit or debit of the profit and loss
account of the Group;’

all based on a consolidation of the then latest audited balance sheet of the
Group, but after:—

(2) making such adjustments as may be appropriate in respect of

(b)

any variation in the amount of such paid up share capital or
any such capital reserves subsequent to the relevant balance
sheet date; and so that for the purpose of making such
adjustments, if any issue or proposed issue of shares by the
Company for cash has been underwritten, then such shares
shall be deemed to have b.en issued and the amount
(including any premium) of the subscription moneys payable
in respect thereof (not being moneys payable later than six
mcnths 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 conditicnal, on the date when it became
unconditional);

making such adjustments as may be appropriate in respect of
any distributions declared, recommended or made by the
C{ompan,' or its subsidiaries (otherwise than atuributable
directly or indirectly to the Company) out of profits earned
up o and including the date of the latest audited balance
sheet of the Compuny or subsidiary (as the case may be) to
the extent that such distribution is not provided for in such
balance sheet:

28
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(¢} making such adjustments as mae i« appropriate in respect of
any varation i the mtercws of the Company in its
subsidiarics siiec the date of the latest audited balance sheet
of the Group:

(d} making such adjustinents, of the culeulation is requirad for
the purposes of or i cunnection with a transaction under or
in connection with which any company is to become or cease
to be a subsidiary, as would be appropriate if such
transaction had been catried inty effect;

(e) excluding minority infevests in subsidiaries;

The determivation of the Auditors as to the amourt of the Adjusted
Capital and Reserves at any time <hail be conclusive and binding on ail
concerned. and for the nurposes of their computaiion, the Auditors may at
their discretion make such further or other udjustments (it any) as they think
fit. Nevertheless, for the purposes of this Article, the Directors may act in
reliance on a bona fide estimate of the amount of the Adjusted Capital and
Reserves at any time and if in consequence, the iinidt hereinbefore contained is
inadvertently exceeded, an amount of borrowed moneys equal to the evcess
mav be disregarded until the expiration of three months after the date on
which by reason of a determination of the Auditors or otherwise the Directors
become aware that such asi  ation has or may have arisen.

Save as otherwise provided in this Article, the latest audited balance
sheet adopted as the main or principal balance sheet of the Company or any of
its subsidiaries whether prepared on an historic cost basis or a current cost
accounting basis or on any other generally accepted accounting principles
shall be definitive for the purposes of establishing the Adjusted Capital and
Reserves.

(Dj For the purpose of the foregoing limit the following provisions

shall upply:— ‘

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

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

(h) the outstunding amount of acceptances (not being
acceptances of trade bills in respect of the purchase or sale of
goads in the ordinary course of trading) by any member of
the Group or by any bank or accepting house under any
ascceptanze credit epened on behalf of and in favour of any
member of the Group:
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{¢} the nominal amount of any issued and paid up share capital

(other than equity share ¢ vtal) of any subsidiary of the
Company not for the time being heneficially owned by other
members of the Group:

(d) the nominal amount of any other issued and paid up share

(if)

(iii)

(iv)

capital and the principal amount of any other debentures or
other borrowad moneys (nut being shares or debentures
which or borrowed moneys the indebtedness in respect of
which is for the time being beneficially <wiied within the
Group) the redemption or repayment whereof is guaranteed
or wholly or partly secured by any member of the Group;

(¢) 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 borrowad by any member of the Group for the purpose
ol 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 nof exceeding that part of the price receivable
under such contract which is guaranteed or insured by the
Export Credits Guarantee Department or other like institu 1on
carrying on a similar business shali be deemed not ts be
borrowed moneys;

moneys borrowed by a partly-owned subsidiary and not owing
to another member of the Group shall be taken into account
su:oject to the exclusion of a proportion thereof equal to the
minority proportion and 1..oneys borrowed and owing to a
partly-owned subsidiary by another member of the Group shall
be taken into account to the exient of a proportion thereof
equa’ to the minority proportion; for the purposes aforesaid
"ml‘ncrity proportion” shall inean the proportion of the issued
equity share capital of such partly-owned subsidiary which is
not attributabie to the Company;
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(v} borrowed moneys of any member of the Group expressed in or
calculated by reference to a currency cther than sterling shall
be translated into sterling by reference to the raze of excharge
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 thereby involved. 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.

(E) No person dealing with any member of the Group shall be
concerned to see or enquire whether the said limit is observed and no debt
incurred or security given in excess of such limit shall be invalid or ineffectual
anless the lender or the recipient of the security had, at the time when the debt
was incurred or security given, express notice that the said limit had been or
would thereby be exceeded.

GENERAL POWERS OF DIRECTORS.

153, The business and affairs of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not by the
Statutes or by these precents required to be exercised by the Company in
General Meeting, subject nevertheless to any regulations of these presents, to
the provisions of the Statutes and to such regulations, (being not inconsiste_nt
with the aforesaid regulations or provisions), as may be prescribed by Special
Resolution of the Company, but no regulatior 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 A:rtlcle shall
not be limited or restricted by any special authority or power given to the
Directors by any other Article.

104. The Directors may establish any local boards_or ag.encies for
managing any of the affairs of the Company, either in the United Kingdom or
elsewhere. and may appoint any persons 1o be members' of such local boards,
or any managers or agents, and may fix their remuneration, and may.d‘elegatg
to any local board, manager or agent any of the powers, authorities an
discretions vested in the Directors, with power t0 sub-delegate, and may
authorise the members of any local boards, or any of them, to fill any
vacancies therein, and to act notwithstanding vacancies, and' any sucil1
appointment or delegation may be made upon such terms and subject to' suc
conditions as the Directors may think fit. and the Directors may Temog etaﬁg
person so appointed, and may unnu] or vary any such delegatlonl.m el; e
person dealing in good faith and without notice of any such annu
variation shall be affected thereby.
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105 The Directors may from time to time and at any time by power of
artorney or otherwise appoint any Company. ﬁ!‘I{I OT PEISOn Or Lny ﬂuctuaung
hody of persons. whether nominated directly or indirectly by the Directors, 10
he the attorney or attorneys of the Compary for such purposes and with such
powers, authorities and discretions (not exceeding those vested in or
exercisable by the Directors under these presents) and for such period and
subject to such conditions as they may think fit, und any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think fit, and
ma, also authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

106. Subject to and to the extent permitted by the Statutes, the
Company. or the Directors on behalf of the Company, may cause to be kept in
any territory a branch register of members resident in such territory, and the
Directors may make and vary such regulations as they may think fit
respecting the keeping of any such register.

107.  All cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and all receipts for meneys 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.

SECRETARY.

108. The Secretary shall be appointed by the Directors on such terms
and for such period as they may think fit. Any Secretary so appointed may at
any time be removed from office by the Directors, but without prejudice to
any claim for damages for breach of any contract of service between him and
the Company. If thought fit two or more persons may be appointed as Joint
Secretaries. The Directors may also appoint from time to time on such terms
as they may think fit one or more Assistant Secretaries.

THE SEAL,

109. (A)‘ ' The Directors shall provide for the safe custody of the Seal
an.d any Securities Seal and neither shall be used without the authority of the
Directors or of a committee authorised by the Directors in that behalf.

. (B) Every instrument to which the Seal shall be affixed shall be
signed autographically by one Director and the Secretary 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 shali be dispensed with or affixed by some method
or system of mechanical signature,
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(¢; The Securities Seal shall be used only for sealing securities
istied by the Company and documents creating or evidencing securiiies so
«stied. Any such securities or documents sealed with the Securities Seal shail
1ot require to be signed.

110. The Cqmpany may exercise the powers conferred by the Statutes
with regard to having an official seal for use abroad and such powers shall be
vasted in the Directors.

AUTHENTICATION OF DOCUMENTS.

111, Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resoitions passed by the
Company or the Directors or any committee, and any books, records,
doctments andd accounts relating to the business of the Compiny, and to
certify copies thereof or extracts therefrym as true copies or extracts; and
where any books, records, documents or accounts are elsewhere than at the
Office the local manoger 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 1 be a copy of a resolution, or an extract irom the
minutes of a meeting, of the Company or of the Directors or any cont.. ittee
which 1y vertified as aforesaid shall be conclusive evidence in favour of all
persons dealing with the Company zpon the faith thereof that such resolution
hus been duly passed or, as the case ma¥ be, that any minute so extracted is a
true and accurate record of proceeding: at a duly constituted meeting.

RESERVES.

112, The D sctors may from time to {ime set aside out of the prc?ﬁts of
the Comnpan: and cas. v to reserve such sums as they think proper whlch,. at
the discretion of the D~ ~tors, shall be applicable for any purposs to which
the profits of the Compan; may properly be applied and pendii® such
application may eiher be employed in the business of the Company of be
inves:~d. The Directors may diviac the mrerve into such special furds as they
think fit and may consosida:tc inte o1+ fund ooy cpecial tunds or any narts of
any spectai 1unds into which the re orve may have been divided. 'J‘hg
Directors may alsy without olacing the s me [0 1esil . cur Ty fnrvu_:rd asly
profits. In carrying suins to re.crve and 1 applying fhe same the Directors
shall comply with the provisions ¢ the Statutes.

3
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DIVIDENDS.

113 The Company may by Ordinary Resolution declare dividends but
aqosuch dividend shall exceed the an ount recommended by the Directors.

114, If and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may declare and pay the fixed
drvidends 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
peyment thereof and may also from time to time declare and pay interim
dividends on shares of any class of such amounts and on such dates ana in
respect of such periods as they think fit.

115. Unless and to the extent that the rights attached to any shares or
the terms of issue thercof otherwise provide, all dividends shall (as regards
any shares nnt fully paid throughout the period in respect of which #.
dividend is paid) be apportioned and paid pro rata according to the amounts
naid an rhe chares during any portion or portions of the period in respect of
which the dividerd is paid. For the purposes of this Article no amount paid on
a share in advance of calls shall be treated as paid on the share.

116. No dividend shall be paid otherwise than out of profits available
for distribution under the provisions of the Statutes.

117.  Subject to the provisions of the Statutes, where any asset, business
or property is bought by the Company as from a past date (whether such date
be before or after the incorporation of ihe Company) 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 capitalise the same or any part thereof,

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

119, (A) The Directors m; ; retain any dividend or other moneys
payubie on or in respect of a share on which the Company has a lien and may

:i}‘)pl}‘ the “iMe in or towards satisfaction of the debts, liabilities or
ehgagements in respect of which the lien exists,
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(8} The Directors may retain the dividends payable upon shares
i respect of which any person is under the provisions as to the transmission of
shares hereinbefore contained entitled to become a memiber, or which any
person 1s under those provisions entitled to transfer, until such person shall
become a member in respect of such shares or shall transfer the same.

120. The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal) shall be effective only if such document
is signed by the shareholder (or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same js accepted as such or acted
upon by the Company.

121, The paymem by the Directors of any unclaimed dividend or other
moneys payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof and any dividend
unclaimed after a period of twelve years from the date of declaration of such
Bvidend chall be forfeited and shall revert to the Company.

122.  The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part by the
distribution of specific assets (and in particular of paid-up shares or
debentures of any other company) and the Directors shall give effect to such
resolution. 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, may fix the value for distribution of such specific
assets or any part thereof, 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.

123. Any dividend or other moneys payable in cash on or in respect ofa
share may be n»aid by cheque or warrant sent through the post to the
registered address of the membsr or person entitled thereto (or,‘ if two or more
persons are registered as joint holders of the share or are entitled thereto in
consezquence of the death or bankruptey of the holder, to any one of such
persons) or 1o such person and such address as such member oI person Or
persons may by writing direct. Every such cheque or warrant shall be made
pavable to the order of the person to whom it is sent or to such person as tl_le
holder or joint holders or person or persons entitled .to the share 1n
consequence of the death or bankruptey of the holder may direct and paymené
of the cheque or warrant by the banker upon whom it is drawn shall be a 80(;1
discharge to the Company. Every such cheque or warrant shall be sent at the
risk of the person entitled to the money represented thereby.
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124 Iftwe or more persons are registered as joint holders of any share,
ar are enatled jointh to o share in consequence of the death or bankruptey of
the halder. ;m'_; one of them may give effectual receipts for any dividend or
orhier moneys payable or property distrit atable on or in respect of the share.

125. Any resolution declaring 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 the same 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 thereupon the dividend shall be payable to them in
accordance with their respective holdings so registered, but without prejudice
to the rights inter se in respect of such dividend of transferors and transferees
of any such shares.

CAPITALISATION OF PROFITS AND RESERVES.

126. The Directors may, with the sanction of an Ordinary Resolution
of the Company, capitalise any sum standing to the credit of any of the
Company’s reserve a~~ ~nts (including any share premium account, capital
redemption reserve . ier undistributable reserve) or any sum standing to
‘he credit of profit and loss account by appropriating such sum to the holders
«f Ordinary Shares on the Register at the close of business on the date of the
Resolution (or such other time and/or date as may be specified therein or
astermined as therein provided) in proportion to their then holdings of
Crrdinary Shares and applying such sum on their behalf in paying up in full
unissued Ordinary Shares (or, subject to any special rights previously
cenferred on any shares or class of shares for the time being issued, unissued
shares of any other class not being redeemable shares) for allotment and
distribution credited as fully paid up tv and amongst them as bonus shares in
the proportion aforesaid. The Directors may do all acts and things considered
necessary or expedient to give effect to any such capitalisation, with full power
to the Directors to make such provisions as they think fit for any fractional
entitlements which would arise on the basis aforesaid (including provisions
whereb: fractional entitlements are disregardad or the benefit thereof acerues
to the Company rather than to the members concerned). The Directors may
authorise any person to enter on behalf of all the members interested into an
agreement with the Company providing for any such capitalisation and
matters incidentul thereto and any agreement made under such authority
shall be effective and binding on .li concerned.

ACCOUNTS,

_Avcounting records sufficient to show and explain the Company™s
transuctions and otherwise complying with the Statures shll be kept at the

l‘!"!
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Offive. vr at such other place as the Directors think fit, and shall always be
apen to mnspection by the officers of the Company. Subject as aforesaid no
member of the Company or other person shall have any right of inspecting
any account or book o1 docement of the Company except as conferred Ly

stutute or ordered by « court of competent junisdiction or authorised by the
Directors.

128. A copy of every balance sheet and profit and loss account v kil is
to be laid before a (General Meeting of the Company (including every
document required by law to be comprised therein or attached or annexed
thereto) shall not less than tweaty-one days before the date of the mesting 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 presents. 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
pot aware, but ans 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 applicaiion at the Office. If all or any of the shares or debentures of the
Cuoipany shall for the time being be listed or dealt in on The Stock Exchange,
there shall be forwarded to the appropriate officer of The Stock Exchange
such namber of copies of such documents as may for the time being be
required under its regulations or practice.

AUDITORS.

129. Subject to the provisions of the Statutes, all acts done by any
person acting as an Auditor shall, as regards all persons dealin 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 or subsequently became disqualified.

130. An Auditor shall be entitled to attend any General Meeting and to
receive all notives of and other communications relating to any General
Meeting which any member is entitled to receive and to speak at any General
Meeting on any part of the business of the meeting which concerns him as
Auditor.

NOTICES.

131. 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 through the post in a prepaid cover addressed to cuch member at his
registered address, or (if he has no registered addrcss 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, or by delivering it {0
cach address addressed as aforesaid. In the case of a member registered on a
branch rezister any such notice or document may be posted either in the
United Kingdom or in the territory in which such branch register is
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rgintiined. Where 4 nutice or other document 1s served or sent by post,
wrvice or delivery shall be deemed to be ofiected a* the expiration of
twentyfuur hours (or. where second-class mail is 2mployed, for y-eight
bonrs) after the time when the cover containing the same s posted and in
proving such service or delivery it shall be sufficient to p-ove that such cover
wis properly addresced, stamped and posted.

132.  Any notice given to that one of the joint holaers of a share whose
name stonds first in the Register of Member. in respect of the share shali be
suffici-nt uotice to all the joint nolders in their caracity as such. For such
purpose a joint holder having no registered address in the United Kingdom
and not baving supplied an address within the United Kingdom for the
service of notices shall be disregarded.

133. A person entitled to a share in consequence of the death or
bankruptey of a member upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share, and upon
supplying aiso an address within the United Kingdom for the service of
notices, shall be entitled to have served vpon or delivered to him at such
address any notice or document to which the member but for his death or
bankruptey would have been cntitled. and sach service or delivery shall for all
purposes be deemed a sufficient service or delivery of such notice or document
on all persons interesied (whether jomtiy with or as claiming through or
wuder D) 'n the stune. Save as aforesaid any notice or document delivered or
s2nt by roat to ur left at the address of any member in pursuance of these
presents shzll, notwithstanding that such member be then dead or bankrupt
or in liquidation, and whether or not the Company have natice of his death or
bunkruptcy or liquidation, be deemed to have been duly served or delivered in

respect of vny share registered in the name of such member as sole or
first-named joint holder.

134. A member who (having no registered address within the United
Kingdom) has not supplied to the Company an address within the United

Kingdom for the service of notices shall not be entitled to receive notices from
the Company.

135, If at any time by reason of the suspension or curtailment of postal
services within the Unitud Kingdom the Company is unable effectively to
convine @ General Meeting by notices sent through i»e post. a General
Meeting may be convened by a notice advertised on the si..e date in at least
w6 leading daily newspapers with appropriate circulation and such notice
shll be deemed to have been duly served on all members entitled thereto at
neon on the day when the advertisement appears. In any such case the
Company shall send confirmatory copies of the noti ¢ DY post if at least seven
dft}:s privr to (he meeting the posting of notices to .daresses throughout the
United Kingdom again becomes practicable,
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136.  Nothing in any of the preceding tive Articles shall affect any
requirement of the Statutes that any particular offer. nouce or other
document be served ‘n any particalar munner.

WINDING UP.

137. The Directors shall have power in the name and on behalf of the
Company to preseat a petition to the Court for the Company to be wound up.

138. If the Company shall he wourd up (whether the liquidation is
voluntary. under supervision, or by the court) the Liquidalor niay, with the
anthority of an Extraordinary Resolution, divide among the members in
specie or kind the wiole or any part of the assets of the Comnpany and whether
or not tae assets shall consist of property of one kind or shall consist of
properties of d:fferent kinds, and may for such purpose set such vafue as he
deems fuir upon any one or more class or classes of property and may
determine how such division shall be carried out as between the members cr
different classes of members. The Liguidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the benefit of members «.<
the T ignidator with the like authority shall think fit, and the liquidation of th.
Company may be closed srd the Company dissolved, but so that no
contributory shalt be compel’ed to accept any shares or other property in
respeci of which thereis a liability.

INDEMNITY

139. Subject to the provisions of and so far as may he consistent with
the Statutes. every Director, Auditor, Secretarv or other officer of the
Company shall be enttled to be indemnified by the Company against all cosis,
charges, losses, expenses and liabilities incurrad by him in the executicn
and/or discnarge of his duties and/or .ue racrcise of his powers and/or
‘therw.se in reiation to or in conr cwtion with his duties, powers or office
includimg (without prejudice to the generality of the foregoing) any liability
iricarred by him in defending any proc.edings, civil or criminal, which relate
to anything done or cmitted or alleged to have heen done or omiitted by him as
an officer or employee of the Company and in which judgmeni is given in his
favour (or the proceedings are otherwise disposec of without ary findiig or
admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any statute for relief
from liability in respect of any such act or omission in which relief is granted
to him by ine Court,
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THE COMPANIES ACTS 1848 TO 1980
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Form No 27

THE COMPANIES ACTS 1948 TO 1976
Notice of place where register of
directors’ interests in shares etc. is
kept or of any change in that place
Hosuand w sechon 29ia) of the Comparnes Act 1967
as .J renued by the Companies Act 1976

Frese du it
wrte Yy
Frhlag i i

Tathe Regestrar of Companies For official use  Company numbar

Please complai.- —

luglbly, prefarat; - - g

in Black lype, or / - 1706358

bold black lettevingName of company

o A RVl it

bt Fovtenham hetspur pullic liwiteu Conpany. S

HEARRraRe Aty tirrted*

hereby gives you nehce. in accordance with section 29(8} of the Companies At 1047 as amended by
the Compantes Act 187€, that the register of directors’ intetests in shaies in, or debentures of, the
cumpany or any uther body corporate, being the company s subsidiary or holding company or
asupsidiaty of the company's hoiding company, is kept at’

the registered office of the Company at 748 High Road, . !
mOutenhnm N17 OAP

lisigmer 45 .
i, DR aalphed 1./' _’/WM [Duector] BK&EXKX Date 15th June, 1983

IR
For cificiat use
faeneeal nestion et rooin
3

e onber's name, address and
reteranne (f (yt

‘.ui:i,.“':'s,}" & DARIKLG
SRR, BT
,;-: OGBS RPTREL
s ;Ix i {1 ‘." IJ.LI
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Form No 2
THE COMPANIES A . ¢S 1948 TO 1976

Notice of accounting reference date

Fursuarit to sectron 2(1) of the Companies A2 974

Plsasea a0 not
e e

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

W CoT g N

x Lo 1706358

I' me of company D

Piaass complate
:Ofihlvﬁwhublv TOTTENIAM HOWSILR TPULLIC LIMITLD COMPANY o
nblack type, or MY
bold biock letterin _ Limited®
*deinte if hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Aclt

Lidpuniéiaie
197€ that the accounting reference date on which the company’s accounting reference petiod

i5 0 be treated as coming to an end in each successive year is as shown below:
Important
The accounting
reterence date
u:; he en:eret: Please mark X in the box below if a public company
alonaskie ‘
sk id be .
completed as Day Month ‘
i the folicw ny - B o
examples 3 1- 0 5 X

3t i h
Day Montn

(5703

H AR
Ly Aaeih

31 December
Fhy Mornth

[31’;2

Signed J - ?’Z{f&”*‘"‘- IDirer or{ SEEMNAATE Date  15th Jung 1983

Pr———

.~ AT I A Sl »
Jresentor's nama, ac diess and For nfticial use .
reference (it any). eneral section ' post rcom
i;:;.ﬂjf\;“‘sl!;f.: & ilv'. u%.‘.d
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PR RN T SN I DR UL J A .
- :-{ v }f(‘é" IHL-‘} .
‘ . ’ "
i
E
v s L L e L LT L e B I L SPLIN Zhr SIS I PP IVPTLE * ok ok ok hEHA

Coarpanre. Al iy 15w



Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares
or re-conversion of stock into shares

Pursuantto section 62 of the Companies Act 1048 )
» as amended by the Companies Act 1876 \(g&

2

Piease dec nor
write inthis
binding margin

7

To the Registrar of Companias For official use Company number
Ploase complote == T 7
legibly, preferably | I [ 6| 1706358
In black type, or WD i ien B Pl
bold block leitering Name of company

i TOTTENHAM HOTSPUR p.1.c. N
Dealste if E Lirptted
inappropriate KRR s

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converte d, or of the redemption of redeemable preference
shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948).

The above-named company hereby gives you notice. in accordance with section 62 of the
Companies Act1948that: Ly special resolution (aleady filed)

passed on 15th June, 1983 each of the Ordinary Shares of
£1 each in the share capital of £3,000,000 was sub-diviaed
into four Ordinary Shares of 25p each.

« s’
e
tDsleto as Signed ,7 . /W [Director] {Seeretary}t Date  11th July, 1983
appropriate (/
--—-—"_—__-—__
Presentor's narme, address and For official use
reference (if any): General section Post room

LINKLATERS & PAINES
EARRINGTON HOQUSE
59-67 GRESHAM STREET
LONDON EC2V 7JA.

REF: ACB

Oyaz Publishing Limited, Morvich Houos, 1113 Norwich Straer, Londen EC4A |AB, a subsidlary of The Solieltars' Law Statlonary Soclecy, Limited, Yr % ¥ Fl34
Companies G28 Gctober 1979



P ,} - k IR N
THE COMPANIES ACTS 1948 TO 1980 N L8

Application by a public company
commence business and declaration
of particulars

Pursuant «o section 4 of the Companies Act 1980 /:tr-m-« Q2907 d

Pilauts “10 not _ T Tl o e

WL g ek e /s oS 7&1“-

biriding margin f‘«u - o

¥ For efficial yse  Company number

r~1T-1 5"
vy S 1706258

Pipase complets L-LLd.oa

Ingahly, proferably Name of company

i black type, or

mgfgm Tottenham Hotspur puablic limited company

' - *

*inseit full name
of Corapany

hereby applies for a certificate to commence business and, for that purpcse,
Pdh1 andrew Bobroff ﬂ

MJWEEFtﬂWGEEg 5 Courﬂnay Avenue,

Highgate,

Lohdon N6 4LR

—— — —

tdelate as being ‘the secretarvl te-dirastond i of the above-named company, do
gporopriate solemnly and sincerely veclare that;

.
T the nominal value of the company's allotted share capital is not 14

less than the authorised minimura = )
1324, 400

fS&::ﬂdr/&

Z the amount paid up, at the time of the application, on the

allotted share capital of the company is

3 the temeuntd ,estimated amountl 1T, of the preliminary expenses of
£ 24,350

the company is

and Heavo-beon-paid ‘are payablel i by

Hinsert name of ¢

oarsar{s) hy whem
expenses hawd or
pariahla

The Tottenham lotspur Football and Athletic
Company, Limited

ot e sug

I

——

Fresentor’s name, addrass aiid .
For nfficial use

raferenne (1f any):

General seetror Post igum
LINKLATERS & PAINES R
BARRINGTON IIOUSH P’ = .
‘“9-67 CPLESHAM STRWLN e T
JJC DOT’ ‘;CQ“] 7ITA

PEit ACH co

A
. ~ ,,3"“‘..
TR R AT TRy P 1 . -

J(!l‘d m & Hos nmtml Eegsdannd st it Siogiees, Bomimens and Pabilishers,
% et G P i B Bk Do VBN E T, nliuu FIE 254 A6 Teln. 21160

—
-,
.

i i
o

-t
o=k,
F

£ ]
=
ol

1]

4

<+

Mg ™




42 The amount paid or given to ahy promoter £_ANIL
4 £ NiL
b The amountintended to be paid or given to &ny promoter
¢ The benefit given to any promoter
NCONE
d  The bensfit intended to be given to any promoter
NONE
_3' H - * "
5a  Thecon ldar?tlon fOr payment is WOV
b The consideration for benefit is
NONE

And | make this solemn decloration conscientiously befieving the same to be true and by virtua of the provisions ofvhe
Statutory Declarations Act 1835.

Declared at___ 748 HIGH ROAD 3

Signature of Declarant
TOT'ENHAM Ni7

the 11ith day of JULY f

EIGHTY THREE

one thousand nine hundred andg

- .
before me ANLM., SRR mM.M ‘
A Commissioner for Oaths or Notary Public or Justice of the'

Peace or Solicitor having the powers conferred on a
- Commissioner for Qaths

3 o — e W

*

A ‘ LR TP
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CERTIFICATE OF A PUBLIC COMPANY
BEING ENTITLED TO DO BUSINESS

No. 1706358 /lq

| hereby certify that

TCPTENHAN BOTSPUR public limited company

having complied with the conditions of section 4 of the Companies

Act, 1980, is entitled to do business.

Given under my hand at Cardiff the  1+TE JULY 1383

%
Assistant Registrar of Companies

C 178



[ 70635

TOTTENHAM HOTSPUR plc

At an Extraordinary General Meeting held on 14th September, 1984 the
following Resolution was passed as a Special Resolution :-

THAT$ -
The Articles of Association of the Company be altered as follows:

(2) by deleting paragraph (C) of Article 45 and by inserting in paragraph
(A) (iv) of that Article after the words "notice shall have been
given to" the words "the relevant department of "; and

(b} by inserting in Article 64 after the words "is in default in
supplying to the Ccmpany" the words "within 28 days".

D R PETER

Secretary

e T oy
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it
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CERTIFIED Zf,%N\UP-‘I‘O-DATE copy
A

s 23] efsy
No. 1706358 /3 The Companies Acts 1948 to 1981
o

COMPANY LIMITED BY SHARES

Memorandinm

(ds amended by Special Resolution passed on 15th June, 1983)
AND

NEW

Articles of Agsociatiot

(Adopted by Special Resolution passed on 15th June, 1983)

OF

TOTTENHAM HOTSPUR
public limited company

Incorporated 14th March, 1983

LINKLATERS & PAINES, (ACB)
BARRINGTON HOUSE,
59-67 GRESHAM STREET,

LONDON EC2V TJA.

,_.,
P
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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

No.1706358

| hereby certify that

NAILAGE PUBLIC LIMITED COMPANY

is this day incorporated under the Companies Acts 1948 to
1981 as a public company and that the Company is

limited.

Given under my hand at Cardiff the 14th March, 1983

D.B.NOTTAGE

Registrar of Companies

C.173A



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1706358

| hereby certify that

NAILAGE PUBLIC LIMITED COMPANY

having by-special resolution changed its name, is now

incorporated under the name of
TOTTENHAM HOTSPUR public limited company

Given under my hand at the Companies Registration
Office, Cardiff the 23rd May, 1983

P.C.COATES

an authorised officer

C.172



No. 1706358 The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Sperial Besolutions

OF

TOTTENHAM HOTSPUR
public limited company

Passed on 15th June, 1983

Al an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened and held at Barrington House, 59/67 Gresham Street, London EC2, on
15th June, 1983, the following Resolutions were duly passed as SPECIAL
RESOLUTIONS:

1, THAT:

(2) the authorised share capital of the Company be increased from £100,000 to £1,345,300 by the
creation of an additional £1,245,300 ordinary shares of £1 each with a view to the acquisition by
the Company of the entire issued share capital of The Tottenham Hotspur Football & Acthletic
Company, Limited ("Tottenham Hotspur™);

(b) the authorised share capital of the Company be further increased from £1,345,300 to £3,000,000 by
the creation of an additional £1,654,700 ordinary shares of £1 each;

(c) each of the shares of £1 each in the share capital of the Company as enlarged by this Resolution be
hereby sub-divided into four ordinary shares of 235p each;

(d) the provisions of Clause 4 of the Memorandum of Associaticn of the Company be deleted and that
there be substituted therefor the new Clause 4 as contained in the text of the printed docurnent
produced to the Meeting and signed for the purposes of identification by the Chairman thereof;

(e) the Articles of Association contained in the printed document produced to the Meeting and signed
for the purposes of identification by the Chairman thereof be hereby approved and adopted as the
Articles of Association of the Company in substitution for the existing Articles of Association,

e e e . — e~
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THAT, subject to the passing of Resolution 1 ahove:

(2} The Directors be generally and unconditionally authorised in accordance with Section 14 of the
Companies Act 1980 to exercise for the period ending on the date of the Annual General Meeting
of the Company falling in 1984 or on 31st October, 1984, whichever is the earlier, all the powers of
the Company to allot relevant securities up io the aggregate nominal amount of £2,999,998;

(b) the Directors be and are hereby empowered to allot, pursant (o and during the period of the said
authority, equity securities as if Section 17(1) of the seid Ant did not appiy to any such allotment;

.{c) for the purposes of this Resolution:—

(i) the said authorily and the said power shall allow and enable the Directors to make offers or
agreements during the said period which would or might require equity securities or other
relevant securities tc be allotted after the expiry of the said period provided that such
allotrents = ould fall witlin the limit aforesaid if made during the said period; and

(if) words and expressions defined in or for the purposes of Part 11 of the Companies Act 1980
(as modified by the Companies Act 16£1) shall bear the same meaning herein.

D. A. ALEXIOU,
Chairman.



THE COMPANIES ACTS 1948 to 1981

— s Pr———rrr———

COMPANY LIMITED BY SHARES

- —

Memorandum of sgociation

(as amended by Special Resolution passed on 15th June, 1983)

OF

TOTTENHAM HOTSPUR
public limited company

1. The name of the Company is “TOTTENHAM HOTSPUR public
limited company”’.*

2. The Company is to be a public company.-
3. The registered office of the Company will be situated in England,

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

(i) To acquire all or part of the issued share capital and/or of the
" assets, liabilities and undertaking of The Tottenham Hotspur
Football 2nd Athletic Company, Limited.

(i) To carry on the business or businesses, whether together or
separately, of proprietors, operators, promoters and organisers
of all kinds of sports, entertainments, competitions,
recreations, amusements, games, pastimes and leisure activities
whether indoor or outdoor and of facilities, services and
products relating thereto.

(iii) To carry on the business of travel agents, tourist agents and
contractors, cable and telegraph companies’ agents. banking,

*NoTE: The Company was ingorporated on 14th March, 1983 as Nallage public limited company and by a Special
Resolution passed on 11th May, 1983 the Company changed its name from Nailage public limited company 1o
Tottenham Hotspur public limited company.

i
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insurance, forwarding and general agents and brokers, aircraft
and ship owners and charterers, agents for operators of air, sea,
land or inland waterway carriage undertakings and for road
transport owners and hirers, hotel, apartment and
lodging-house keepers, caterers and storekeepers, promoters
and managers of clubs and societies (sporting, travelling,
social, educaticnal or otherwise) and publishers of books,
periodicals and newspaper sellers and generally to facilitate
travelling, and to provide for tourists and travellers and
promote the provision of facilities for such persons of every
description, and in particular by means of the booking of travel
tickets and accomodation and hotel and lodging
accommodation, providing guides, safe deposits, inquiry
bureaux and baggage transport, and arranging and operating
tours.

(iv) To start, acquire, print, publish, circulate or otherwise deal

with any newspaper or newspapers, magazines, books or other
publications, and generally to carry on the business of
newspaper proprietors and general publishers.

(v} To hold or promote competitions of any description authorised

by law, which may be calculated to increase or promote the
business or activities of the Company or any of its subsidiaries
or any charities or worthy causes or to advertise or promote the
sale of any publication issued by it, product sold or distributed
by it or service provided by it or in which it is interested; and to
give prizes in connection with such competitions or otherwise,
consisting of cash, scholarships or other payments, shares or
other choses in action, gifts in kind, or any other description of
bonus or reward, or any rights, privileges or advantages which
itis in the power of the Company to confer.

(vi) To carry on business as proprietors or managers of restaurants,

hotels, bars, refreshment and tea rooms, cafes and milk and
snack bars, tavern, beer-house, and lodging-house keepers,

licensed victuallers, wine, beer and spirit merchants, and as
caterers. :

(vii) To carry on all or any of the businesses of shopkeepers, general

merchants and traders, importers and  exporters,
rrfanufacturers, retailers, wholesalers, buyers, sellers,
distributors, shippers of, and dealers in all products, goods,
wargs, merchandise and produce of every description; to
provide services of all descriptions and to participate in,

i



(vii)

(ix)

()

(xi)

(xii)

(xiti)

undertake, perform z_md carry on all kinds of commercial,
industrial, trading and financial operations and enterprises.

To carry on the business of a holding company and to
co-ordinate, finance and manage all or any part of the
businesses and operations of ali or any companies controlled
directly or indirectly by the Company.

To carry on any other business of any nature whatsoever which
miay seem to the Directors to be capable of being conveniently
carried on in connection or conjunction with any business of
the Company hereinbefore or hereinafter authorised or to be
expedient with a view to rendering profitable or more profitable
any of the Company’s assets or utilising its know-how or
expertise.

To subscribe, underwrite, purchase, or otherwise acquire, and
to hold, dispose of, and deal with, any shares or other securities
or investments of any nature whatsoever, and any options or
rights in respect thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to buy, sell and deal with bills of exchange,
promissory mnotes, and other negotiable or transferable
instruments or securities.

To purchase, or otherwise acquire for any estate or interest any
property or assets or any concessions, licences, grants, patents,
trade marks, copyrights or other exciusive or non-exclusive
rights of any kind and to develop and turn to account and deal
with the same in such manner as may be thought fit and to
make experiments and tests and to carry on all kinds of
research work.

To build, construct, equip, execute, carry out, improve, work,
develop, administer, maintain, manage or control works,
plants, factories, wharves, jetties, roads, railways, warehouses,
depots, offices, grounds, courts, swimming pools, leisure
facilities and other buildings, structures or facilities of all kinds,
whether for the purposes of the Company or for sale, letting or
hire to or in return for any consideration from any company,
firm or person, and to contribute to or assist in or carry out any
part of any such operation.

iii



{xiv) To amalgamate or enter into partnership or any joint venture

or profit-sharing arrangement or other association with any
company, firm or person.

(xv) To purchaseor otherwise acquire and undertake all or any part

of the business, property and Habilities of any company, firm or
person carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for
the purposes of the Company.

(xvi) To promote, or join in the promotion of, any company,

whether or not having objects similar to those of the Company.

(xvii) To borrow and raise money and to 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 and charges
upon all or any part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company,
or by the creation and issue of debentures, debenture stock or
other securities of any description.

(xviil) To advance, lend or deposit money or give credit to or with any

company, firm or person on such terms as may be thought fit
and with or without security.

(xix) To guarantee or give indemnities or provide security, whether

by personal covenant or by mortgage or charge upon all or any
part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by all or
any such methods, for the performance of any contracts or
obligations, and the payment of capital or principal (together
with any premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or company
including (without limiting the generality of the foregoing) any
company which is for the time being a holding company or
subsidiary of the Company or another subsidiary of any such

holding company or is associated with the Company in
business,

(xx) To issue any securities which the Company has power to issue .

for’ any f)ther purpose by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be
undertaken by the Company.

(xxi) To sell, lease, grant licences, easements and other righis over,

and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the

iv
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(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

Company or any part.thereof for such consideration as may be
thought fit, and in particular for shares or other securities,
whether fully or partly paid up.

To procure the registration or incorporation of the Company in
or under the laws of any territory outside England.

To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose
which may be considered likely directly or indirectly to further
the interests of the Company or of its members.

To establish and maintain or contribute to any pension or
superannuation funds for the benefit of, and to give or procure
the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in
the employment or service of the Company or of any company
which is its holding company or is a subsidiary of the Company
or any such holding company or otherwise is allied to or
associated with the Company, or who are or were at any time
directors or officers of the Company or of any such other
company, and the wives, widows, families and dependants of
any such individuals; to establish and subsidise or subscribe to
any institutions, associations, clubs or funds which may be
considered likely to benefit any such persons or to further the
interests of the Company or of any such other company; and to
make payments for or towards the insurance of any such
persons.

To establish and maintain, and to contribute to, any scheme for
encouraging or facilitating the holding of shares or debentures
in the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of
such other persons as may for the time being be permitted by
law, or any scheme for sharing profits with its employees or
those of its subsidiary and/or associated companies, and (so far
as for the time being permitted by law) to lend money to the
Company’s employees (other than directors) with a view to
enabling them to acquire shares in the Company or its holding
company.

To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any of the property or assets of the Company,
or any proceeds of sale or other disposal of any property or

v
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assets of the Company, with and subject to any incident
authorised and consent required by law.

(xxvii) To doall or any of the things and matters aforesaid in any part
of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in
conjunction with others.

(xxviit) To do all such other - things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified in each
of the foregoing paragraphs of this Clause (except only if and so far as
otherwise expressly provided in any paragraph) shall be separate and distinct
objects of the Company and shall not be in any way limited by reference to
any other paragraph or the order in which the same occur or the name of the
Company.

5. The liability of the members is limited.

6. The share capital of the Company is £100,000 divided into 100,000
shares of £1 each.*

*NOTE: By a Special Resolution passed on 15th J i as i
by the creation of 2,999,998 newpordinnr; sharesuonfc:‘: each ang Sach o e Company was Incressed (0 B te

1 each i i
Company as enlarged was subdivided into four ordinary shareg g?;;; Eaza.thc shares of £1 each in the capital of e

vi



WE, the several persons whose names and addresses 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
MNames, addresses and descriptions of Subscribers ;I;T::; aken
Subscriber
Michael Richard Counsell, One
15, Pembroke Road,
Bristol BS99 7DX
Commercial Manager.
Christopher Charles Hadler, One
15, Pembroke Road,
Bristol BS99 7DX
Commercial Manager.

Dated 16th February, 1983.

Witness to the above Signatures:—
Errol Sandiford,
15, Pembroke Road,
Bristol BS99 7DX
Clerk.
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

NEW

Articles of Asgociation

(Adopted by Special Resolution passed on 15th June, 1983)

OF

TOTTENHAM HOTSPUR
public limited company

PRELIMINARY.

1. The regulations in Table A in the First Schedule to the Companies
Act 1948 (as amended) shall not apply to the Company.

2. In these presents (if not inconsistent with the subject or context) the
words and expressions set out in the first column below shall bear the
meanings set opposite to them respectively:—

the Acts the Companies Acts 1948 to 1981;

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

the Group the Company and its subsidiaries for the time .
being;

the Statutes the A.cts and every other Act for the timme being
in force concerning companies and affecting the
Company;

these presents these Articles of Association as from time to
time altered;

Office the registered office of the Company for the time

being;



Transfer Office the place where the Register of Members is
situate for the time being;

Seal the Common Seal of the Company;

Securities Seal an official seal kept by the Company by virtue of
Section 2 of the Stock Exchange (Completion of
Bargains) Act 1976;

United Kingdom Great Britain and Northern Ireland;

month calendar month;

year calendar year;

in writing written or produced by any substitute for

writing or partly one and partly another;
paid paid or credited as paid;

The word “Act” related to a particular year refers to the Companies Act
of that year.

‘The expressions “debenture” and “debenture holder” shall respectively
include “debenture stock” and “debenture stockholder™.

The expression “Employees’ Share Scheme” bears the meaning ascribed
thereto by Section 87(1) of the 1980 Act.

The expression “Secretary” shall include any person appointed by the
Directors to perform any of the duties of the Secretary and where two or more

persons are appointed to act as Joint Secretaries shall include any one of those
pErsons.

The expression “Stock Exchange Nominee” bears the meaning ascribed

thereto by Section 7(2) of the Stock Exchange (Completion of Bargains) Act
1976.

Such of the provisions of these presents as are applicable to paid-up

shares shall apply to stock, and the words “share” and “shareholder” shall be
construed accordingly.

Words denoting the singular shall include the plural and vice versa.

Words denoting the masculine shall include the feminine. Words denoting
persons shall include corporations.

References to any statute or statutory provision shall be construed as

rel.atiqg to any statutory modification or re-enactment thereof for the time
being in force.

Subject as aforesaid any words or expressions defined in the Acts shall @if

not inconsistent with the subject or context) bear the same meanings in these
presents.
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A special or Extraordinary Resolution shall be effective for any purpose
for which an Qrdinary Resolution is expressed to be required under any
provision of these presents.

SHARE CAPITAL.

3. (a) The share capital of the Company at the date of the adoption of
these Articles of Association is £3,000,000 divided into 12,000,000 Ordinary
Shares of 25p each.

(B) On a return of assets on a winding-up the assets of the Company
available for distribution among the members shall (subject to any provision
made under Section 74 of the 1950 Act and subject to any special rights which
may be attached to any other class of shares) be applied in repaying to the
holders of the Ordinary Shares the amounts paid up on such shares and
subject thereto shall belong to and be distributed among such holders rateably
according to the number of such shares held by them respectively.

VARIATION OF RIGHTS.

4. Whenever the share capital of the Company is divided into different
classes of shares, the special rights attached to any class may, subject to the
provisions of the Statutes, be varied or abrogated either with the consent in
writing of the holders of three-quarters in nominal value of the issued shares
of the class or with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class (but not
otherwise) and may be so varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding-up. To every such
separate General Meeting all the provisions of these presents relating to
General Meetings of the Company and to the proceedings thereat shall
mutatis mutandis apply, except that the necessary quorum shall be two
persons at least holding or representing by proxy at least one-third in nominal
value of the issued shares of the class (but so that at any adjourned mescting
any holczr of shares of the class present in person or by proxy shall be a
quorum) and that any holder of shares of the class present in person or by
proxy may demand a poll and that every such holder shall on a poll have one
vote for every share of the class held by him. The foregoing provisions of this
Article shall apply te the variation or abrogation of the special rights attached
to some only of the shares of any class as if each group of shares of the class
differently treated formed a separate class the specia! rights whereof are to be
varied.
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5. The special rights attached to any class of shares having preferential
rights shall not unless otherwise expressly px_'ov1ded‘ by the terms of issue
thereof be deemed to be varied by the creation or 18suc of further shares
ranking as regards participation in the profits or assets 'of the Company in
some or all respects pari passu therewith but in no respect In priority thereto.

ALTERATION OF SHARE CAPITAL.

6. The Company may from time to time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe. All new shares shall be subject to the provisions
of the Statutes and of these presents with reference to allotment, payment of |
calis, lien, transfer, transmission, forfeiture and otherwise.

7. The Company may by Ordinary Resolution:—

(a) Consolidate and divide ail or any of its share capital into shares
of larger amount than its existing shares;

(b) Cancel any shares which, at the date of the passing of the =
resolution, have not been taken, or agreed to be taken, by any
person and diminish the amount of its capital by the amount of
the shares so canceiled; .

(c) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes), and so
that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting
from such sub-division, one or more of the shares may, as
compared with the others, have any such preferred, deferred or
other special rights, or be subject to any such restrictions, a5 the
Company has power to attach to unissued or new shares.

8. Subject to the provisions of the Statutes the Company may purchase
any of its own shares (including zny redeemable shares).

de 9. The Company may reduce its share capital or any capital
=demption reserve, share premium account or other undistributable reserve

in any manner and with and subject to any incident authorised and consent
required by law,
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SHARES.

10.  Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares for the time being issued, any share in
the Company inay be issued with such preferred, deferred or other special
rights, or subject to such restrictions, whether as regards dividend, return of
capital, voting or otherwise, as the Company may from time to time by
Ordinary Resolution determine (or, in the absence of zny such determination,
as the Directors may determine) and subject to the provisions of the Statutes
the Company may issue any shares which are, or at the option of the
Company or the holder are liable, to be redeemed.

11. Subject to the provisions of the Statutes relating to authority,
pre-emption rights and ctherwise and of any resolution of the Company in
general meeting passed pursuant thereto, all unissued shares shall be at the
disposal of the Directors ard they may allot (with or without conferring a
right of renunciation), grant options over or otherwise dispose of them to such
persons, at such times and on such terms as they think proper.

12. The Company may exercise the powers of paying commissions
conferred by the Statutes to the full extent thereby permitted. The Company
may also on any issue of shares pay such brokerage as may be lawful.

13. The Directors may at any time after the allotment of any share but
before any person has been entered in the Register of Members 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.

14. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be
bound by or compelled in any way to recognise any equitable, contingent,
future or partial interest in any share, or any interest in any tractional part ofa
share, or (except only as by these presents or by law otherwise provided) any
other right in respect of any share, except an absolute right to the entirety
thereof in the registered holder,



SHARE CERTIFICATES.

15. Every share certificate shall be issued unde_r the Seal (qr under a
Securities Seal or, in the case of shares on a branch register, an official seal for
use in the relevant territory) 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. No certiﬁcajce shall
normally be issued in respect of shares held by a Stock Exchange Nominee.

16. 1In 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.

17. Any person (subject as aforesaid) whose name is entered in the
Register of Members 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 two months (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 twerity eight days after lodgment of a transfer or (in the case of

a transfer of partly-paid shares) within two months after lodgmei*, of a
transfer.

18. Where some only of the shares éomprised 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.

19. (A) Any two or more ceriificates representing shares of any one
clas§ held by any member may at his request be cancelled and a single new
certificate for such shares issued in lieu without charge.

(8} If any member shall surrender for cancellation a share certificate
representing shares held by him and request the Comp‘ény to issue in lieu two
or more share certificates representing such shares in such proportions ¢is 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 bave
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

oqt-of-pocket expenses of the Company in connection with the request as the
Directors may think fit. :

(D) Inthe case of shares held jointly by several persons any such request
may be made by any one of the joint holders.

6
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CALLS ON SHARES.

20. The Directors may from time to time make calls upon the members
in respect of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or, when permitted, by way of premium) but
subject always to the terms of issue of such shares. A call shall be deened to
have been made at the time when the resolution of the Directors authorising
the call was passed and may be made payable by instalments,

21. Each member shall (subject to receiving at least fourteen days’
notice specifying the time or times and place of payment) pay to the Company
at the time or times and place so specified the amount called on his shares, The
joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof. A call may be revoked or postponed as the Directors may
determine.

22. Ifasum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate (not exceeding 20 per cent. per annum) as
the Directors determine but the Directors shall be at liberty in any case or
cases to waive payment of such interest wholly or in part.

23. Any sum (whether on account of the nominal value of the share or
by way of premium) which by the terms of issue of a share becomes payable
upon allotment or at any fixed date shall for all the purposes of these presents
be deemed to be a call duly made and payable on the date on which by the
terms of issue the same becomes payable. In case of non-payment all the
relevant provisions of these presents as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

24. The Directors may on the issue of shares differentiate between the
holders as to the amount of calls to be paid and the times of payment.

25. The Directors may if they think fit receive from any member willing
to advance the same all or any part of the moneys (whether on account of the
nominal value of the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payment in advance of calls shall extinguish
pro tanto the liability upon the shares in respect of which it is made and upon
the money so received (until and to the extent that the same would but for
such advance become payable) the Company may pay interest at such rate
(not exceeding 17 per cent. per annum) as the member paying such sum and
the Directors may agree.

FORFEITURE AND LIEN.
26. If a member fails to pay in full any call or instalment of a call on the

due date for payment thereof, the Directors may at any time thereafter serve a
notice on him requiring payment of so much of the call or instalment as is

9



unpaid together with any interest which may have accrued thereon and any
expenses incurred by the Company by reason of such non-payment.

27, The notice shall name a further day (not being less than seven days
from the date of service of the notice) on or before which and the place where
the payment required by the notice is to be made, and shall state that in the
event of non-payment in accordance therewith the shares on which the call
has been made will be liable to be forfeited.

28. Ifthe 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 and interest and expenses due in respect
thereof has been made, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The Directors may
accept a surrender of any share liable to be forfeited hereunder.

29. A shareso forfeited or surrendered shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of either to the
person who was before such forfeiture or surrender the holder thereof or
entitled thereto or to any other person upon such terms and in such manner as
the Directors shail think fit and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be cancelled on such terms as the
Directors think fit. The Directors may, if necessary, authorise some person to

transfer a forfeited or surrendered share to any such other person as aforesaid. .

30. A member whose shares have been forfeited or surrendered shall
cease to be a member in respect of the shares but shall notwithstanding the
forfeiture or surrender remain liable to pay to the Company all moneys which
at the date of forfeiture or surrender were presently payable by him to the
Corhpany in respect of the shares with interest thereon at such rate (not
exceeding 20 per cent. per annum) as the Directors may determine from the
date of forfeiture or surrender until payment and the Directors may at their
absolute discretion enforce payment without any allowance for the value of

the shares at the time of forfeiture or surrender or waive payment in whole or
in part.

31'_ The Company shall have a first and paramount lien on every share

(not being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such share and the
Company. shall also have a first and paramount lien on every share (not being
ahfully paid shgre? :«st'anding registered in the name of a single member for all
;he debts and liabilities of §uch rnember or his estate to the Company whether
e same shall have been incurred before or after notice to the Company of
:;lﬁ! te};quxtable orlother interest of any person other than such membe and
actialfr a‘?‘? Pfimd for the payment or discharge of the same shall have
Iiabil't'y Itved or not and notwithstanding that the same are joint debts or
ities of such member or his estate and any other person, whether

8
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a member of the Company or not. The Directors may waive any lien which
has arisen and may resolve that any share shall for some limited period be
exempt wholly or partially from the provisions of this Article.

32. The Company may sell in such manner as the Directors think fit
any share on which the Company has a lien, but no sale shail be made unless
some sum in respect of which the lien exists is presently payable nor until the
expiration of fourteen days after a notice in writing stating and demanding
payment of the sum presently payable and giving notice of intention to sell in
default shall have been given to the holder for the time being of the share or
the person entitled thereto by reason of his death or bankruptcy.

33. The net proceeds of such sale after payment of the costs of such sale
shall be applied in or towards payment or satisfaction of the debts or liabilities
in respect whereof the lien exists so far as the same are then payable and any
residue shall (subject to a like lien for debts or liabilities not presently payable
as existed upon the shares prior to the sale) be paid to the person entitled to
the shares at the time of the sale. For the purpose of giving effect to any such
sale the Directors may authorise some person to transfer the shares sold to the
purchaser. .

34. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date stated in the
declaration shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share. Such declaration and the
receipt of the Company for the consideration (if any) given for the share on
the sale, re-allotment or disposal thereof together with the share certificate
delivered to a purchaser or allottee thereof shall (subject to the execution of a
transfer if the same be required) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of shall be registered
as the holder of the share 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
irregularity or invalidity in the proceedings relating to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES.

35, 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 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 of
Members in respect thereof.

36, The registration of transfers 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 of Members shall
not be closed for more than thirty days in any year.

9
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37. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfe.:r of shares (not
being fully paid shares). The Directors may also refuse to register 2 jcrar.xsf'er of
shares (whether fully paid or not) in favour of more thap fpur 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.

38, 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
lodged at the Transfer Office accompanied by the rrlevant share certificate(s)
and such other evidence as the Directors may rezso.)u _iy require to show the
right of the transferor to make the transfer (and, it the instrument of transfer
is executed by some other person on his behalf, the autherity of that person so
to do). In the case of a transfer by a Stock Exchange Nominee the lodgment of
share certificates will only be necessary if and to the extent that certificates
have been issued in respect of the shares in question.

39. All instruments of transfer which are registered may be retained by
the Company.

40. No fee will be charged by the Company in respect of the
registration of any instrument of transfer or probate or letters 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 of Members affecting the title
to any shares.

41. (a) The Company shall be entitled to destroy the following
documents at the following times:—

-

(1) registered instruments of transfer: at any time after the
expiration of six years from the date of registration thereof;

(2) allotment letters: at any time after the expiration of six years
from the date of issue thereof}

{3) dividend mandates, powers of attorney, grants of probate and
letters of administration: at any time after the account to which

the relevant mandate, power of attorney, grant of probate or
letters of administration related has been closed,;

4 noti'ﬁca.tions of change of address: at any time after the
expiration of two years from the date of recording thereof;

(5) cancelled share certificates: at any time after the expiration of
one year from the date of the cancellation thereof.

10



(B) Itshall conclusively be presumed in favour of the Company:—

€Y tha:: every entry in the Register purporting to be made on the
basis of any such documents so destroyed was duly and
properly made; and

(2) that every such document so destroyed was valid and effective
and had been duly and properly registered, cancelled, or
recorded, as the case may be, in the books or records of the
Company.

(©) The provisions aforesaid shall apply only to the destruction of a
document in good faith and without notice of any slaim
(regardless of the parties thereto) to which the document might
be relevant.

(D) Nothing herein contained 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 other
circurnstances, which would not attach to the Cornpany in the
absence of this Article.

(i) References in this Article to the destruction of any document
include the disposal thereof in any manner.

TRANSMISSION OF SHARES.

42. In case of the death of a shareholder, 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 the
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 held by him.

43, Any person becoming entitled to a share in consequence 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 be registered himself as holder of
the share upon giving to the Company notice in writing of his desire to be so
registered or transfer such share to some other person. All the limitations,
restrictions and provisions of these presents 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 bankzuptcy of the member had
not occurred and the notice or transfer were a transfer executed by such

member.

44, Save as otherwise provided by or in accordance with these presents,
a pérson becoming entitled to a share in consequence of the death or
bankruptcy of a member (upon supplying to the Company such evidence as

11



-the Directors may reasonably require to show his title to the share) shall be

entitled to the same dividends and other advantages as those to which he

would be entitled if he were the registered holder of the share sxcept that he

shall net be entitled in respect thereof (except with the authority of the

Directors) to exercise any right conferred by membership in relation to

meetings of the Company until he shall have been registered as a member in _
respect of the share.

UNTRACED SHAREHOLDERS

45. (A) The Company shall be entitled to sell (in such manner and for
such price as the Directors think fit) the shares of a member or the shares to
which a person is entitled by virtue of transmission on death or bankruptcy if
and provided that:—

(i) during the period o' 12 years prior to the date of the publication
of the advertisements referred to in paragraph (ii) below (or, if
published on different dates, the later thereof) all warrants and
cheques in respect of the shares in question sent in the manner
authorised by these presents have remained uncashed;

(ii) the Company shall on expiry of the said period of 12 years have
inserted advertisements, both in a leading London newspaper
and in a newspaper circulating in the area of the address at
which service of notices upon such member or other person
may be effected in accordance with these presents, giving notice
of its intention to sell the said shares;

(iif) during the said period of 12 years and the period of three
months following the publication of the said advertisements the
Company shall have received indication neither of the

whereabouts nor of the existence of such member or person;
and

the relevant cfepartment of

@iv) no?:ice shall have been given to The Stock Exchange in London
of its intention to make such sdlb,

(B) To give effect to any such sale the Company may appoint any
PEISOn to execute as transfer~ an instrument of transfer of the said shares and
such Instrument of transfer shall be as effective as if it had been executed by
the registered holder of or person entitled by transmission to such shares and
Fhe title of the_transferee shall not be affected by any irregularity or invalidity
in the proceed.mgs relating thereto, The net proceeds of sale shall belong to the
Company vt{h%ch shall be obliged to account to the former member or other
person previously entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former member or other person in the books

12



of the Company as a creditor for such amount. No trust shall be created in
respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on the net
Proceeds, which may be employed in the business of the Company or invested
in such investments (other than shares of the Company or its helding
company if any) as the directors may from time to time think fit.

(C) Any-procecdswofasalemamrising=frommthomsalondnmbehalfmofua
sharchelderofsights-granted-to-hime=to-subseribe-forshares-inthe-Company
uaclaimede-afier-a=period-of-twelve-yearsfrom-the-date-of-such=satersiraii~be
fesfeitedand-becomedheproperinofthe.Companye

GENERAL MEETINGS.

46. 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. All other General Meetings shall be called Extraordinary
General Meetings.

47. The Directors may whenever they think fit, and shall on requisition
in accordance with the Statutes, proceed with proper expedition to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS.

48. An Annual General Meeting and any Extraordinary 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
least and any other Extraordinary 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 it is served or deemed to be served and of the day on which
the meeting is to be held and shall be given in manner hereinafter mentioned
to all members other than such as are not under the provisions of these
presents entitled to receive such notices from the Company: Provided that a
General Meeting notwithstanding that it has been called by a shorter notice
than that specified above shall be deemed to have been duly called if it is s
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.

13



Provided also that 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.

49. {a) Bvery notice calling a General Meeting shall specify the place
und 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
arid 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.

(8) 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 Resoluticn or as a Special Resolution, the notice shall contain
a statement to that effect.

50. Routine business shall mean and inc*ude only business transacted
at an Annual General Meeting of the following classes, that is to say:—

(a) declaring dividends;

(b) receiving and/or adopting the accounts, the reports of the
Directors and Auditors and other documents required to be
attached or annexed to the accounts;

(c) appointing or re-appointing Directors to fill vacancies arising
at the meeting on vetirement whether by rotation or otherwise;

(d) re-appointing the retiring Auditors (unless they were last

appointed otherwise than by the Company in General
Meeting);

(¢) fixing the remuneration of the Auditors or determining the
manner in which such remuneration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS.

Chaixs'rlr;anT:}lle 11Challrman of the Directors, failing whom the Depty
Chaitman or ia) preside as chairman at a General Meeting. If there be no such
five minutes aftepug Chairman, or if atany meeting neither be present within
st the D er the time appointed for holding the meeting and willing t0
be ’ ) tors present shall choose one of their number (or, if n0 Director
present or if all the Directors present decline to take the chatr, the members
present shall choose one of their number) to te chairman of the meeting.

14
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52, No business other than the appointment of a chairraan shall be
transacted at zny General Meeting unless a quorum is present at the time
when the meeting proceeds to business. Two members present in person or by
proxy and entitled to vote shall be 2 quorum for all purposes.

53. If within fifteen minutes from the time appointed for a General
Meeting (or such longer interval as the chairman of the meeting may think fit
to allow) a quorum is not present, the meeting, if convened on the requisition
of members, shall be dissolved. In any other case it shall stand adiourned to
such other day and such time and place as may have been specified for the
purpose in the notice convening the mesting or (if not so specified) as the
chairman of the meeting may determine aud in the latter case not less than
seven days’ notice cof the adjourned mesting shall be given in like manner as in
the ~ase of the otiginal meeting. At the adjourned meeting any two members
present in person or by proxy shall be a quorum.

54, The chairman of any General Meeting at which a quortu is present
may with the consent of the meeting (and shall if so directed by the meeting)
adjourrn: the meeting from time to time (or sire 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 is 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,.

55. Save as hereinbefore expressiy provided, it shall ot be necessary to
give any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

56. If an amendment shall be proposed to any resotution under
consideration but shall in good faith be ruled out of order by the chairman of
the meeting the proceedings on the substant:ve resolution shall not be
invalidated by any error in such ruling. In the case of a resolution duly
proposed as a Special or Extraordinary Resolution no amendmenrt thereto
(other than a mere clerical amendment to correct a patent error) may in any
event be considerad or voted upon.

57. 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:—

(2) the chairman of the meeting; or
(b) not less than three membars present in person or by proxy and
entitled to vote; or
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(c) a member OF 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 OT 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.

53. A demand for a poll may be withdrawn only with the approval of

.the meeting. Unless & poll is required a declaration by ihe chairman of the

meeting that a resolution has 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
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 poil.

59. In the caseof an equality of votes, whether ona show of hands or on
a poll, the chairman of the meeting at which the show of hands takes place or
at whi. 1 the poll is demanded shall be entitled to a casting vote.

60. A poll demanded on the choice of a chairman or on a question of
adjournment shall be taken forthwith. A poli demanded on any other question
shall be taken either immediately or at such subsequent time (not being more
than thirty days from he date of the meeting) and place as the chairman may
direct. No notice need be given of a poll not taken immediately. The desinud
for a poll shall not prevent the continuance of the meeting for the transaction
of any business other than the question on which the poll has been demanded.

VOTES OF MEMBERS.

. 61. . Subject to any special rights or restrictions as to voting attached by
or ir accordance w1tch these presents to any class of shares, on a show of hands
every member who is present in person shall have one vote and on a poll every

fnembe.r who is present in person or by proxy shall have one vote for every 25p
in nominal amount of the shares of which he is the holder. ’

. dé?" In the case of joint holders of a share the vote of the senior who
en1e1§ a vote, whether in person or by proxy, shall be accepted 10 the
exclusion of the votes of the cther joint holders and for this purpose seniority

shall be determined by the order in which the names stand in the Register of
Members in respect of the share, T
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63. Where in England or elsewhere a receiver or other person (by
whatever name called) bas been appointed by any court claiming jurisdiction
in that behalf to exercise powers with respect to the property or affzirs of any
member on the ground (however formulated) of mental disorder, the
Directors may in their absolute discretion, upon or subject to production of
such evidence of the appointment as the Directors may require, permit such
receiver or other person on behalf of such member to vote in person or by
proxy at any General Meeting or to exercise any other right conferred by
membership in relation to meetings of the Company.

64. WNo member shall, unless the Directors otherwise determine, be
entitled in respect of shares held by him to vote at a General Meeting either
personally or by proxy or to exercise any other right conferred by membership
in relation to meetings of the Company if any call or other sum presently
payable by him to the Company in respect of such shares remains unpaid or if
he or any person appearing to be interested in such shares has been duly
served with a notice u dm‘ogegtion 74 of the 1981 Act and is in default in
supplying to the Comipany Litc tayormation thereby required. For the purpose
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 under the said Section 74 which fails to establish the identities of
those interested in the shares and if (after taking into account the said
notification and any other relevant Section 74 notification) the Company
knows or has reasonable cause to believe that the person in question is or may

be interested in the shares.

65. 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 and every vote not disallowed at such meeting shall
be valid for all purposes. Any such ovjection shall be referred to the chairman
of the mneeting whose decision shall be final and conclusive.

66. On a poll votes may be given either personaily 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.
67. A proxy need not be a member of the Company.

68. An instrument appointing a proxy shall be in writing in any usual
or common form or in any other form which the Directors may approve

and:—

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

The signature on such instrument need not be witnessed. 'Where an
instrument appointing a proxy is signed on behalf of the appointor by an
attorney, the letter or power of atiorney 6+ a duly certified copy there.of must
(failing previous registration with the Company) be lodged with the
instrument of proxy pursuant to the next following Article, failing which the
instrument may be treated as invalid.

69. An instrument appointing a proxy 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 or in any document accompanying the notice convening the meeting (or, if
no place is 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 (in the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) for the taking of the poll at which it is to be
used, and in default shall not be treated as valid. The instrument shall, unless
the contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates, 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 subsequent mecting to
which it relates.

' 7. An instrument appointing a proxy shall be deemed to include the
right to demand or join in demanding a poll but shall not confer any further

right to speak at the meeting, except with the permission of the chairman of
the meeting,

_71. A votecast by proxy shall not be invalidated by the previous death
or 1nsanity of the principal or by the revocation of the appointment of the |
proxy or of the authority under which the appointment was made provided
that no intimation in writing of such death, insanity or revocation shall he ¢
been received by the Company at the Transfer Office at least one hour before
the commencement of the meeting or adjourned meeting or (in the case of 4
poll t_aken othf:mise than at or on the same day as the meeting or adjourned
meeting) the time appointed for the taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES.

72'. Any corporation which is a member of the Company may by
re§olutlon of its d1r.ectors or other governing body authorise such person as it
tllnnks fit to act as its representative at any meeting of the Company or of any
class of members of the Company. The p 'rson so authorised shall be entitled
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to exercise the same powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the Company and such
corporation shall for the purposes of these presents be deemed to be present in
person at any such meeting if a person so authorised is present thereat.

DIRECTORS.

73. Subject as uereinafter provided, the minimum number of Directors
shall be the minimum from time to time allowed by the Statutes. Subject to
compliance with the Statutes, the Company may by Ordinary Resolution
from time to time vary the minimum number and/or fix and from time to time
vary a maximum number of Directors.

74. A Director shall not be required to hold any shares of the Company
by way of qualification. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

75. FEach Director shall be entitled to receive remuneration for his
services as such at such rate, not exceeding £10,000 per annum, as the
Directors may from time to time determine and such remuneration shall
accrue from day to day. The Company in General Meeting may increase the
amount of the aforesaid maximum remuneration to the Directors either
permanently o+ for a year or longer term.

76. Any Director who holds any executive office (including for this
purpose the office of Chairman or Deputy Chairman whether or not such
office is held in an executive capacity), or who serves on any committee of the
Directors, or who 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 extra remuneration by way of salary, commission or otherwise as
the Directors may determine.

77. The Directors may cause the Company to repay to any Director all
such reasonable expenses as he may incur in attending and returning from
meetings of the Directors or of any committee of the Directors or General
Meétings or otherwise in or about the business of the Company.

48. The Directors may cause the Company t0 pay and agree to pay
pensions or other retirement, superannuation, death or disability benefits to
{or to any person in respect of) any Director or ex-Director _and for the
purpose of providing any such pensions or other benefits to contribute to any
scheme or fund or to pay premiums.

79. Subject to the provisions of these presents a Director may be party
to or in anv way interested in any contract or arrangement or.tra..nsacnon to
which the Company is a party or in which the Company is In any way
interested and he may hold and be remunerated in respect of any office or
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place of profit (other than the office of Auditor of the Company or any
subsidiary thereof) under the Company or any other company in which the
Company is in any way interested and he (or any firm of which he is a
member) may act in 2 professional capacity for' the Company or any such
other company and be remunerated therefor and in any such case as aforesaid
(save as otherwise agreed) he may retain for his own absolute use and benefit
all profits and advantages accruing to him thereunder or in consequence

thereof,

80. (A) The Directors may from time to time appoint one or more of
their body to be the holder of any executive office (including, where
considered appropriate, the office of Chairman ot Deputy Chairman) on such
terms and for such period as they may (subject to the provisions of the
Statutes) determine and, without prejudice to the terms of any contract
entered into in any particular case, may at any time revoke any such
appointment,

(B) The appointment of any Director to the office of Chairman or
Deputy Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director shall automatically determine if he ceases to be a Director
but without prejudice to any clatm for damages for breach of any contract of
service between him and the Company.

(¢) The appointment of any Director to any other executive office
shall not automatically determine if he ceases from any cause to be a Director,
unless the contract or resolution under which he holds office shall expressly
state otherwise, in which event such determination shall be without prejudice

to any claim for damages for breach of any contract of service between him
and the Company.

(D) The appointment of a Director, being in the full time
employment of any member of the Group, shall automatically determine if

such fql]-ti}'ne employment shall cease for any cause, unless prior to such
determination the other Directors otherwise resolve.

81. The Directors may entrust to and confer upon any Director holding
any executive office any of the powers exercisable by them as Directors upon
spch terms and conditions and with such restrictions as they think fit, and
e'lther co}laterally with or to the exclusion of their own powers, and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

20
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APPOINTMENT AND RETIREMENT OF DIRECTORS.

82. Any provision of the Statutes which, subject to the provisions of
these. presents, 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 formalizy in connection with the appointment of any Director over a
specified age, shall apply to the Company.

83. The office of a Director shall be vacated in any of the following
eventsi—

¢a) If hevhall become prohibited by law from acting as a Director.

(b) If he shall resign by writing under his hand left at the Office or
if he shall in writing offer to resign and the Directors shall
resolve to accept such offer.

(¢) If he shall have a receiving order made against him or shall
compound with his creditors generally.

(d) Ifin 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.

() If he shall be removed from office by an Ordinary Resolution of
the Company in accordance with Article 89.

(f) If he shall, for more than six months, have been absent without
permission of the Directors from rmeetings of the Directors
held during that period without having effectively appointed an
alternate Director pursuant to Article 91 to attend in his place.

84. At each Annual General Meeting one-third of the Directors for the
time being (or, if their number is nota multiple of three, the number nearest to
but not greater than one-third) shall retire from office by rotation. Provided
that no Director holding office as an executive Chairman or as Managing or
Joint Managing Director shall be subject to retirement by rotation or be taken
into account in determining the number of Directors to retire.
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85, The Directors to retire by rotation shall include (so far as necessary
to obtain the number required) any Director who is due to‘ retx.re at the
meeting by reason of age of 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 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 agrer among themselves) be determined by lot. A
retiring Director shatl be eligible for re-election.

86. The Company at the meeting at which a Director retires under any
provision of these presents may by Ordinary Resolution fill 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 fill such
office or a resolution for the re-election of such Director is put
to the meeting and lost.

(b) Where such Director has given notice in writing to the
Company that heis unwilling to be re-elected.

(c) Where the default is due to the moving of a resolution in
contravention of the next following Article.

(d) Where such Director has attained any retiring age applicableto
him as Director.

The retirement shall not have effect until the conclusion of the meeting except
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 accordingly a retiring Director who is re-elected or deemed to have
been re-elected will continue in office without a break.

. 87. A resglution for the appointment of two Or more persons as
Directors by a §1ng1e 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 wiFhout any vote being given against it; and any resolution moved in
contravention of this provision shall be void.

88. 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 moré than
forty-two days (inclusive of the date on which the notice is given) before the
date appointed for the meeting there shall have been lodged at the Office
notice in writing signed by some member (other than the person 0 b
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proPos?d) 'duly qua}iﬁed to attend and vote at the meeting for which such
notice is given of his intention to propose such person for election and also

nlotice in writing signed by the person to be proposed of his willingness to be
elected.

89. The Company may 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 presents 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 subject to compliance with Article 88 appoint another
person in place of a Director so removed from office and any person so
appointed shall bs 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
a Director. In default of such appointment the vacancy arising upon the
removal of a Director from office may be filled as a casual vacancy.

90. Subject to compliance with Article 88 the Company may by
Ordinary F.esolution appoint any person to be a Director either to fill a casual
vacancy or as an additional Director. In addition the Directors shall have
power at any time so to do, but so that in each case the total number of
Directors shall not thereby exceed the maximum number (if any) fixed by or
in accordance with these presents. Any person so appointed by the Directors
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 Directors who are to retize by rotation at such meeting.

ALTERNATE DIRECTORS.

91. (A) Any Director may at any time by writing under his hand and
deposited at the Office, or delivered at a meeting of the Directors, appoint any
person (including another Director) to be his alternate Direcor and may in
like manner at any time terminate such appointment. Such appointment,
unless previously approved by the Directors, shall have etiect only upon and
subject to being so approved.

(B) The appointment of an alternate Director shall determine on the
happening of any event which if he were a Director would cause him to vacate
such office or if his appointor ceases to be a Director.

(C) An alternate Director shall be entitled to receive notices of
meetings of the Directors and shall be entitled to attend and voteas 2 Director
at any such meeting at which the Director appointing him is not personallly
present and generally at such meeting to perform all func:cions of his
appointor as a Director and for the purposes of the Eroceez?lmgs at suc_h
meeting the provisions of these presents sfhall apply as if he (instead of his
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appohtor) were a Director. If he shall be himself a ]?irector or shgl] attend
any such meeting as an altcrnate for more than oue Dll‘CC‘tOI', his voting rights
shall be cumulutive. If his appointor is for the time bfanng absent fr.om.t.he
United Kingdom or temporarily unablz to act thrpugh ill Ifealth or dzsabll.lty
his signature to any resolution in writing of the Directors s.nall be as effective
as the signiature of his appointor. To such extent as the D1rector§ may irom
time to time determine in relation to amy committees of the Directors the
foregoing provisions of this paragraph shall also apply mutatis mutandis to
any meeting of any such committee of which his appointor is a member. An
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 presents.

(D) An alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements or transactions and
to be repaid expenses and to be indemnified to the same extent mutaris
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.

MEETINGS AND PROCEEDINGS OF DIRECTORS.

92. Subject to the provisions of these presents the Directors may meet
together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. At any time any Director may, and the Secretary on
the requisition of a Director shall, summon a meeting of the Directors. Any

Director may waive notice of any meeting and any such waiver may be
retroactive,

93, The quorum necessary for the transaction of the business of the
Directors may be fixed from time to time by the Directors and unless so fixed
at any other number shall be two. A meeting of the Directors at which a

quorum is present shall be competent to exercise all powers and discretions
for the time being exercisable by the Directors.

94.  Questions arising at any meeting of the Directors 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,

has any material interest otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwisein or through the Company. A

Directc_)r shall not be counted in the quortum at a meeting in relation to any
resolution on which he is debarred from voting

.
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(B)

Subject to the provisions of the Statutes 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 resolution concerning
any of the following matters, namely:—

@

(if)

(i)

(iv)

W

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 any member of the Group.

The giving of any security or indemnity to a third party in
respect of a debt or obligation of any member of the Group for
which he himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the giving of security.

Any proposal concerning an offer of shares or debentures or
other securities of or by any member of the Group for
subscripticn or purchase in which offer he is or is to be
interested as a participsnt in the underwriting or
sub-underwriting thereof.

Any proposal concerning any other company in which he-is
interested, directly or indirectly and whether as an. officer or
shareholder or otherwise howsoever, provided that he
(together with persons connected with him within the meaning
of Section 64 of the 1980 Act) is not the holder of or beneficially
interested in one per cent. Or more of the issued shares of any’
class of snch 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 purposes of this Article to be a material interest
in all circumstances), :

Ary proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme or Employees’ Share Scheme under whla:h he may
benefit and which has been approved by or is subject to and
conditicnal upon approval by the Board of Inland Revenue for

taxation purposes.
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(c) 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 case each of the
Directors concerned (if not debarred from woting under paragraph () (iv) 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.

(D) If any question shall arise at any time 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 abstein from voting,
suca question shall be referred to the chairman of the meeting and his ruling
in relation to any other Director shall be final and conclusive except in a case
where the noture or exfent of the interests of such Director 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.

96, The continuing Dirsztors may act notwithstanding any vacancies,
but if and so long as the number of Directors is reduced below the minimum
number fixed by or in accordance with these presents the continuing Directors
or Director may act for the purpose of filling such vacancies or of summoning
General Meetings, but nct for any other purpose. If there be no Directors or
Director able or willing to act, then any two members may summorn a General
Meeting for the purpose of appointing Directors.

97. (a) The Directors may elect from their number a Chairman and a
De?uty Chairman (or two or more Deputy Chairraen) and determine the
period for which each is to hold office. If no Chairman or Deputy Chairman
shall have bezn appointed or if at any meeting of the Directors no Chairman
or Deputy Chnairman shall be present within five minutes after the time

apppmted for holding the meeting, the Directors present may choose one of
their number to be chairman of the meeting,

o (8) If at any 'ti.me there is more than one Deputy Chairman the
right in tlie absence of {2 Chairman to preside at a meeting of the Directors
or of the Company shall be determined as between the Deputy Chairmen

present (if more than one) by seniority in length of appoi i
\ ointment or ctherwise
as resolved by the Direciors, : o
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98. A resolution in writing signed by all the Directors shali be as
effective as a resolution duly passed at a meeting of the Directors and may
consist of several documents in the like form, each signed by one or more
Directors.

99, The Directors may delegate any of their powers or discretions to
committees consisting of one or more members of their body and (if thought
fit) one or more other persons co-opted as hereinafter provided. Any
committee so formed shall in the exercise of the powers so delegated conform
to any regulat‘ons which may from time to time be imposed by the Directors.
Any such regulations may provide for or authorise the co-option to the
committee of persons other than Directors and for such co-opted members to
have voting rights as members of the committee but so that (&) the number of
co-opted members shall be less than one-half of the total number of members
of the committee and (h) no resolution of the committee shall be effective
unlass a majority of the 1 embers of the committee present at the meeting are
Directoss.

100, The meetings and proceedings of any such committee consisting
of two or more members shall be governed mutatis mutandis by the provisions
of these presents regulating the meetings and proceedings of the Directors, so
far as the same are not superseded by any regulations made by the Directors
under the last preceding Article. ‘

101. All acts done by any meeting of Directors, or of any such
committee, or by any person acting as a Director or as a member of any such
committee, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appointment of
any of the persons acting as aforesaid, or that any such persons were
disquaiified or had vacated office, or were not entitled to vote, be as validas if
ewnry such person had been duly appointed #nd was qualified and had
contisied to be a Director or member of the coinmittes and had been entitled
to vote.

BORROWING POWERS.

102. (A) Subject as hereinafter provided and to the provisions of the
Statutes the Directcrs may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property and_ uncalled
capital, and to issue debentures and other securities, whether outright or asp
collateral security for any debt, liability or obligation of the Company ot 0
any third party.

(B) The Directors shall restrict the borrowings of the C_ompany and
exercise all voting and other rights or powers of cogtrol exercisable by the
Company in relation to its subsidiary co_mpanies (if any) so as to secure
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(so far, as regards subsidiaries, as l?y such e?igrcise they can sgacure) that the
aggregate amount for the time being remalming o.ut‘sf.:‘-.f;-_;mg of all moneys
torrowed by the Group and for the time belng_owmg, L0 persons out51d.e the
Group shall not at any time without the previous sanction of an Orc?mary
Resolution of the Company exceed an amount equal to twice the Adjusted

Capital and Reserves.
() In this Article the expression “Adjusted Capital and Reserves”

. means at any material tirne a sum equal to the aggregate ofi—

(i) the amhouzxt paid up (or credited as or deemed to be paid up)
on the issued share capital of the Company; and

(ii) the amount standing to the credit cf the capital and revenue
resarve of the Group (including without limitation any share
premiucn account or capital redemption reserve fund) after
adding thereto or deducting therefrom any balance
outstanding to the credit or debit of the profit and loss
account of the Group;

all based on a consolidation of the then latest audited balance sheet of the.
Group, but after:— - 4

(a) making such adjustments 25 may be appropriate in respect of .
any variation in the amount of such paid up share capital or
any such capital reserves subsequent to the relevant balance
sheet date; and so that for the purpose of making such
adjustments, if any issue or proposed issue of shares by the
Company for cash has been underwritten, then such shares
shall b: deemed to have beea issued and the amount
(including any premium) of the subscription moneys payable
in respect thereof (not being m:»neys 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 condit'unal, on the date when it became
unconditional); '

(b) making such adjustments as may be appropriate in respect of
any distributions declared, recommended or made by the
Cpmpany or its subsidiaries (otherwise than attributable
directly or indirectly to the Company) out of profits earned
up to 4nd including the date of the latest audited balance
sheet of thc Company or subsidiary (as the-case may be) to

the extent that such distribution is not provided for in such
balance sheet;
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(c) making s.uc}'x 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
ct the Group;

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

(e) excluding minority interests in subsidiaries;

The determination of the Auditors as to the amount of the Adjusted
Capital and Reserves at any time shall be conclusive and binding on all
concerned, and for the purposes of their computation, the Auditors may at
their discretion make such further or other adjustments (if any) as they think
fit. Nevertheless, for the purposes of this Article, the Directors may act in
reliance on a bona fide estimate of the amount of the Adjusted Capital and
Reserves at any time and if in consequence, the limit hereinbefore contained is
inadvertently exceeded. an amount of borrowed moneys equal to the excess
may be disregarded until the expiration of three months after the date on
which by reason of a determination of the Auditors or otherwise the Directors
become aware that such a situation has or may have arisen.

Save as otherwise provided in this Article, the latest audited balance
sheet adopted as the main or principal balance sheet of the Company or any of
its subsidiaries whether prepared on an historic cost basis or a current cost
accounting basis or on any other generally accepted accounting principles
shall be definitive for the purposes of establishing the Adjusted Capital and
Reserves.

(D) For the purpose of the foregoing limit the following provisions

shall apply:—

(i) 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—

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

(b) the outstanding amount of acceptances (not being
acceptances of trade bills in respect of the purchase or sale of
goods in the ordinary course of tradinfg) by any member of
the Group or by any bank or accepting h.ouse, under any
acceptance credit opened on behalf of and in favour of any
member of the Group;
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(c) the nominal amount of any issued and paid up .sh.are capital
(other than equity share capital) of any subsidiary of the
Company not for the time being beneficially 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 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 mewber of the Group;

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

(ii) 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;

(i) 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 like institution
carrying on a similar business shall be deemed not to be
borrowed moneys;

(iv) 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 o 2
partly-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; for the purposes aforesaid
“minority proportion” shall mean the proportion of the issued
equity share capital of such partly-owned subsidiary which is
not attributable to the Company;
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(V) borrowed moneys of any member of the Group expressed in or
calculated by reference to a currency other than sterling shall
be translated 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 thereby involved, 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.

(E) No person dealing with any member of the Group shall be
concerned to see or enquire whether the said limit is observed and no debt
incurred or security given in excess of such limit 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 said limit had been or
would thereby be exceeded. '

GENERAL POWERS OF DIRECTORS.

103. The business and affairs of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are not by the
Statutes or by these presents required to be exercised by the Company in
General Meeting, subject nevertheless to any regulations of these presents, to
the provisions of the Statutes and to such regulations, (being not inconsistent

with the aforesaid regulations or provisions), as may be preser’ w Special
Resolution of the Company, but no regulation so made by the - 1y shall
invalidate any prior act of the Directors which would have be. 3if such

regulation had not been made. The general powers given by thts ‘A.rucle shall
not be limited or restricted by any special authority or power given to the
Directors by any other Article.

104. The Directors may establish any local boards or ag.encies for
managing any of the affairs of the Company, either in the United Kingdom or
elsewhere, and may appoini any persons to be members: of such lecal boards,
or any managers or agents, and may fix their remuneration, and may.d_elegate
to any local board, manager or agent any of the powers, authorities and
discretions vested in the Directors, with power 1o sub-delegate, and may
authorise the members 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 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 delegatmnl, butt m;
person dealing in good faith and without notice of any such annuiment 0
variation shall be affected thereby.
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105. The Directors may from tims to time and at any time by power of
attorney or otherwise appoint any com:pany, ﬁrrfl or 'persor} or any fluctuating
body of persons, whether nominated directly or indirectly by the Dlre9tors, to
be the attorney or atiorneys of the Company for suc}} purposes and with such
POWETS, authorities and discretions (not exceeding those vesteq in or
exercisable by the Directors under these prt?sents) and for such period and
subject to such conditions as they may think fit, afld any such power of
attorney may contain such provisions for the pro?ectlon and conveniexice 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 kim.

106, Subject to and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may cause to be kept in
any territory a branch register of members resident in such territory, and the
Direciors may make and vary such regulations as they may think fit
respecting the keeping of any such register.

107. 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.

SECKETARY.

108. The Secretary shall be appointed by the Directors on such terms
and for such period as they may think fit. Any Secretary so appointed may at
any time be removed from office by the Directors, but without prejudice to
any claim for damages for breach of any contract of service between him and
the Company. If thought fit two or more persons may be appointed as J oint
Secretaries, The Directors may also appoint from time to time on such terms
as they may think fit one or more Assistant Secretaries. '

THE SEAIL.

109. (A)' ' The Directors shall provide for the safe custody of the Seal
an_d any Securities Seal and neither shall be used without the authority of the
Directors or of a coramittee authorised by the Directors in that bekalf.

_ (8) Every instrument to which the Seal shall be affixed shall be
signed autographically by one Director and the Secretary 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 meth od
or system of mechanical signature.

[
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(¢) The Securities Seal shall be used only for sealing securities
issued by the Company and documents creating or evidencing securities so
issued. Any such securities or documents sealed with the Securities Seal shall
not require to be signed.

110. The Co.mpany may exercise the powers conferred by the Statutes
with regard to having an official seal for use abroad and such powers shall be
vested in the Directors.

AUTHENTICATION OF DOCUMENTS.

111. Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resolutions passed by the
Company or the Directors or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to
- rtify copies thereof or extracts therefrom as true copies or exiracts; 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 a2 meeting, of the Company or of the Directors or any committee
vhich is certified as aforesaid shall be conclusive evidence in favour of all
«ersons dealing with the Company upen the faith thereof that such resolution
has been duly passed or, as the case may be, that any minute so extracted is a
true and accurate record of proceedings at a duly constituted meeting.

RESERVES.

112. The Directors may from time to time set aside out of the prc_)ﬁts of
the Company and carry to reserve such sums as they think proper wh1ch,‘ 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
applicatirn may either be employed in the business of the Qompany 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. In carrying sums to reserve and in applying the same the Directors
shall comply with the provisions of the Statutes.
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DIVIDENDS,

ary Resolution declare dividends but

13. The Company may by Ordin
1 i ¢ recommended by the Directors.

no such dividend shall exceed the amoun

114. If and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may dec.:lare and pay the fixed
dividends on any class of shares carrying a fixed dividend expressed to be
d dates on the half-yearly or other dates prescribed for the

payable on fixe . : for il
payment thereof and may also from time to time declare and pay interim

dividends on shares of any class of such amounts and on such dates and in

respect of such periods as they think fit.

115. 'Unless and to the extent that the rights attached to any shares or
the terms of issue thereof otherwise provide, all dividends shall (as regards
any shares not fully paid throughout the period in respect of which the
dividend is paid) be apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the period in respect of
which the dividend is paid. For the purposes of this Article no amount paid on
a share in advance of calls shall be treated as paid on the share.

116. No dividend shall be paid otherwise than out of profits available
for distribution under the provisions of the Statutes.

117. Subject to the provisions of the Statutes, where any asset, business
or property is bought by the Company as from a past date (whether such date
be before or after the incorporation of the Company) 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
pgrchased cum dividend or interest, such dividend or interest may at the
discretion of the Directors be treated as revenue, and it shajl not be obligatory
to capitalise the same or any part thereof, |

118. . No dividend or other moneys payable on or in respect of 2 share
shall bear interest as against the Company.

119. (A)' The Directors may retain any dividend or other moneys
payable on or in respect pf a share on which the Company has a lien and may
apply the same in or towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.
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(8} The Directors may retain the dividends payabie upon shares
in respect of which any person is under the provisions as to the transmission of
shares hereinbefore contained entitled to become a member, or which any
person is under those provisions entitled to transfer, until such person shall
become a member in respect of such shares or shall transfer the same.

120. The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal) shall be effective only if such document
is signed by the shareholder (or the person entitled to the share in
cons” . "ence of the death or bankruptcy of the holder) and delivered to the
Comyp - and if or to the extent that the same is accepted as such or acted
upon by w.e Company.

121.  The payment by the Directors of any unclaimed dividend or other
moneys payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof 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.

122. The Company may upon the recommendation of the Directors by
Ordinary Resolution direct payment of a dividend in whole or in part by the
distribution of specific assets (and in particular of paid-up shares or
debentures of any other company) and the Directors shall give effect to such
resolution. 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, may fix the value for distribution of such specific
assets or any part thereof, 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.

123. Any dividend or other moneys payable in casii 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 and 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 t}_1e
holder or joint holders or person Or persons entitled to the share tn
¢onsequence 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 fo the money represented thereby.
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124. Iftwo or more persons are registered as joint holders of any share,
or are entitled jointly to a share in consequence of the} death or ban%u:uptcy of
the holder, any one of them may give effectual receipts for any dividend or
other moneys payable or property distributable on or in respect of the share.

125. Any resolution declaring a dividend on _shares of any Iclass,
whether a resolution of the Company in General Meeting or a resolution of
the Directors, may specify that the same shail be paygble to the persons
registered as the holders of such shares at the close of businesson a pal.-tucular
date, notwithstanding that it may be a date prior to that on which the
resolution is passed, and thereupon the dividend shall be payable to them in
accordance with their respective holdings so registered, but without prejudice
to the rights inter se in respect of such dividend of transferors and transferees

of any such shares.

CAPITALISATION OF PROFITS AND RESERVES.

126. The Directors may, with the sanction of an Ordinary Resolution
of the Company, capitalise any sum standing to the credit of any of the
Company’s reserve accounts (including any share premium account, capitat
redemption reserve or other undistributabie reserve) or any sum standing to
the credit of profit and loss account by appropriating such sum to the holders
of Ordinary Shares on the Register at the close of business on the date of the
Resolution (or such other time and/or date as may be specified therein or
determined as therein provided) in proportion to their then holdings of
Ordinary Shares and applying such sum on their behalf in paying up in full
unissued Ordinary Shares (or, subject to any special rights previously
conferred on any shares or class of shares for the time being issued, unissued
shares of any other class not being redeemable shares) for allotment and
distribution credited as fully paid up to and amongst them as bonus shares in
the proportion aforesaid. The Directors may do ail acts and things considered
necessary or expedient to give effect to any such capitalisation, with full power
to the Directors to make such provisions as they think fit for any fractional
entitlements which would arise on the basis aforesaid (including provisions
whereby fractional entitlements are disregarded or the benefit thereof accrues
to the Company rather than to the members concerned). The Directors may
authorise any person to enter on behalf of all the members interested into an
agreement with the Company providing for any such capitalisation and
matters incidental thereto and any agreement made under such authority
shall be effective and binding on all concerned.

ACCOUNTS.

127'. Accounting records sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kept at the
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Office, or at such other place as the Directors think fit, and shall always be
oven to incpection by the officers of the Company. Subject as aforesaid no
member of the Company or other person shall have any right of inspectirig
any account or book or document of the Company except as conferred by

statute or ordered by a court of competent jurisdiction or authorised by the
Directors.,

128. A 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 comprised therein or 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 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 presents. Provided
that this Article shall not require a copy of these documents 10 be sent to more
than one of joint holders or to any person of whose address the Company is
a0t aware, but any member or holder of debentures *1 whom a copy of these
documents has not been sent shall be entitled to receiv2 a copy free of charge
on application at the Office. If all or any of the shares or debentures of the
Company shall for the time being be listed or dealt in on The Stock Exchange,
there shall be forwarded to the appropriate officer of The Stock Exchange
such number of copies of such documents as may for the time being be
required under its regulations or practice.

AUDITORS.

129. 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 or subsequently tocame disqualified.

130. An Auditor shall be entitled to attend any Greneral Meeting and to
receive all notices of and other cornmunications relating to any General
Meeting which any member is entitled to receive and to speak at any General
Meeting on any part of the business of the meeting which concerns him as
Auditor.

WOTICES.

131. Any notice or document (including a share certificate) may be
served on or delivered to any member by the Company either personally or b.y
sending it through the post in a prepaid cover addressed to su_ch.rnember at his
registered address, cr (if he has no registered address within tpe Umt-ed
Kingdom) to the address, if any, within the United I?'.ingdcm supp.hed. by hnn
to the Company as his address for the service of notices, or by delfvenng itto
such address addressed as aforesaid. In ths case of a member reggsterecll ona
branch register any such notice or document may be posted elther_ in th'e
United Kingdom or in the territory in which such branch register 1§
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maintained. Where a notice or other docuraent is served or sent by post,
service or delivery shall be deemed to be effected at the expiratioz} of
twenty-four hours (or, where second-class mail is emplqyed, forty-e1g}.1t
hours) after 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.

132.  Amy notice given to that one of the joint holders of a share whose
name stands first in the Register of Members in respect of the share shall be
sufficient notice to all the joint holders in their capacity as such. For such
purpose a joint holder having no registered address in the United Kingdom
and not having supplied an address within the United Kingdom for the
service of notices shall be disregarded.

133. A person entitled to a share in consequence of the death or
bankruptey of a member 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, shall be entitled to have served upon or delivered to bim at such
address any notice or document to which the member but for his death or
bankruptcy would have been 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 interesied (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 ieft at the address of any member in pursuance of these
presents shall, notwithstanding that such member be ther dead or bankrupt
or in liquidation, and whether or not the Company have notice of his death or
bankruptcy or liquidation, be deemed to have been duly served or delivered in
respect of any share registered in the name of such member as sole or
first-narmed joint holder. ’

134. A member who {(having no registered address within the United
Kingdom) has not supplied to the Company an address within the Tnited

Kingdom for the service of notices shall not be entitled to receive notices from
the Company. -

135. Ifat 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 advertised on the same date in at least -
two leading daily newspapers 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

day_s prio? to the meeting the posting of notices to addresses throughout the
United Kingdom again becomes practicable.
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.136. Nothing in any of the preceding five Articles shall affect any
requirement of the Statutes that any particular offer, notice or other
document be served in any particular manner.

WINDING U?P.
137.  The Directors shall have power in the name and on behalf of the
Company to present a petition to the Court for the Company to be wound up.

138. If the Company shaill 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 i
specie ¢x 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 shafl 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 cerried out as batween Lhe members or
different classes of members. The Liquidator may, with the like authority, vest
any pari of the assets in trustees upon such trusts for the Senefit of members as
the Liquidator with the like authority shall think fit, and the liquidation of the
Corpany 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.

139, Subject to the provisions of and so far as may be consistent with
the Statutes, every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against all costs,
charges, losse:, expensss znd liabilities incurred by him in the execution
and/or discharge of his duties and/or the exercise of his powers and/or
otherwise in relation to or in conuection Wwith his duties, powers or office
including {without prejudice to the generality of the foregoing) any liability
incurred by him in defending any procesdings, civil or criminal, which relate
to anything done or omitted or alleged to have been done or owitted by hir as
an officer or eraployez of the Company and in which judgment is given in his
favour {or the procecdings are vtherwise disposed of without any finding or
admission of any material breach of duty on his part) or in which he is
acquitted or in connecticn with any application under ary statate for retief
from liability in respect of any such act or omission in which relief is granted
to him by the Court. .



Company Number: 1706358

AT

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

$PECIAL RESOLUTION

—of--

TOTTENHAM HOTSPUR PLC

Passed the 25th day of October 1985

EXTRAORDINARY GENERAL MEETING of the above-named

Company duly convened and held on tThe above date the following
Resolution was duly passed as a SPECIAL RESOLUTION:

a)

“b)

SPECIAL RESOLUTION

The Directors be and are hereby authorised to exercise all
the powers of the Company to allot relevant securities (within
the meaning of Section 80 of the Companies Act 1985) up to
an aggregate nominal amount of £704,700 provided that this
authority shall expire five years after the date of the passing
of this Resolution;

the Directors be and are hereby empowered pursuant to
Section 95 of the Companies Act 1985 during the period
expiring at the Company's next Annual General Meeting, to
allot equity securities pursuant to the authority conferred by
paragraph (a) of this Resolution as if Section 89(1) of the
Companies Act 1985 did not apply to the allotment provided
that the authority given by this paragraph shall be limited to
the allotment of equity securites:-

(1) in connection with a rights issue to the holders of

relevant shares and relevant employee shares of the

Company in proportion (as nearly as may be) to their
respective holdings of such shares; and

(ii) (otherwise than under sub-paragraph (b) (i) above)
having an aggregate nominal value of £150,000;
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c)

d)

T rears

the said authority and the said power shall allow and enabie
the Directors to make offers or agreements during the said
respective periods which would or might require equity
securities or other relevant securities to be allotted after the
expiry of the said respective periods provided that such
allotments would fall within the aforesaid respective limits if
made during the said respective periods; and

word
shall

expressions defined in the Companies Act 1985
the same meaning herein,

Chairman



Company Number: 1706358

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

- of -

TOTTENHAM HOTSPUR PLC

Passed the 20th day of November 1786

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held on the above date the following
Resolutions were duly passed as SPECIAL RESOLUTIONS:

SPECIAL RESOLUTIONS

1. THAT:

(1) All outstanding general authorities under Section 80 of
the Companies Act 1985 (the "Act") be revoked;

(ii) the Directors be and they are hereby generally and
unconditionally authorised in accordance with Section
80 of the Act to allot relevant securities (as defined in
Section 80(2) of the Act) up to an aggregate nominal
amount of £704,000 provided that this authority shall
expire on the earlier of the end of the Annual General
Meeting of the Company to be held in 1987 and 3lst
December 1987;

(iii)  the Directors be and they are hereby empowered to
allot equity securities (as defined in Section 94(2) of
the Act) pursuant to the authority conferred by
paragraph (i) above as if Section 89(l) did not apply
to such allolmunt:

(a) for the purposes of or in connection with a
rights issue to the holders of relevant shares
and relevant employeec shares (as such terms
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(b)

are defined in Section 94 of the Act) of the
Company where the Directors deem it necessary
or expedient in  relation to fractional
entitlements or legal or practical problems and
any laws or requirements of any regulatory
authority; and

for any purpose otherwise than in pursuance of
sub~paragraph (iii)(a) above, up to an
aggregate nominal value of £150,000; and

(iv)  the authority and power conferred by paragraphs (ii)
and (iii) above shall extend to the allotment after the
expiry of the authority conferred by paragraph (ii)
above of equity sccurities pursuant to an offer or
agreement made prior to the expiry of such authority.

2. That the Articles of Association of the Company be altered by
the insertion of the word "not" immediately following the word
tshall' in Article 82 and, subject to the above amendment,
the insertion immediately following the words "shall not apply

to the Comp

"Accor
apply

Chairman

ny" of the following words:-—
Section 293 of the Companies Act 1985 shall not
Company®.
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHRARES

CORDINARY AND SPECIAL RESOLUTIONS v

TOITENHAM HOTSPUR PLC

Passed the 6th day of December 1989

AT THE ANNUAL GRNERFL MEETING of the Company duly convened and held on the

above date the folicwing resolutions were duly passed as ordinary and
aepecial resolutions of the Company as specified:-

CRDINARY RESOLUTION
7. THAT: '
() all outstanding general authorities under Sectlon 80 of the

Companies Act 1985 (the *het") be revoked; .

(i1 the Diréctors be and they are genexally and unconditionally
authorised in accordance with Section 80 Iof the RAct *to allot
relevant securities (as defined in Section 80(2) of the Act} up to
Aan  aggregate nominal amount of E354,000 provided that this
authority shall expire on the earlier of the énd of the Annual
Genaral Meeting of the Company to b held in 1990 and 15 months
from the date chino Resolution ig pasgad;

ipol/+298/47/11




{(i1idy

8.
(4)

(a)

(b)

(ii)

the authority conferraed by paragraph (ii) above ahall extend to
the allotment after the expiry of the said authority of relevant
securities pursuant to an offer or agresment made prior to the

expiry of such authority.

SPECIAL RESOLUTION

THRT: o

the Diracteors be and they arégempowered to allot equity securities
(as defined in Section 94(2) of the Companies Act 1985 {the
"Act')) pursuant to the authority conferred by Rasolution 7 above
as if Section 89(1l) of the ARct did not apply to such allotment:
for the purpose of or in connection with a rights issue to the
holders of relevant shares and relevant employse shares (as such
terms are defined in Section 94 of the Act) of the Company where
the Directors deem it necessary or expedient in relation to
fractional entitlements or legal or nractical problems under any
laws or the requirements of any regulatory authority or stock
exciiange in any territory; and

for any purpose otherwise than in pursuance of sub-paragraph (a)
above, up to an aggregate nominal value of £127,319; and

the power conferred by paragraph (1) above shall extend to\ the
allotment after the expiry of the ﬁuthority conferred by
Resolution 7 above of equity securities pursuant to an offer or

agreement made prior to the expiqy of such authoxity.,
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Notice of inncrsase
in nominal capital

Pursuant to section 123 of tho Companies Act 15u5

To the Registrar of Companies

Name of company

For official use
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Company number

1706358

*

IOTTENHAM HOTSPUR PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 30th DECEMBER 1991

increased by £ 2,400,000

the nominal capital of the company has been

A copy of the resolution authorising the increase is attached.§

shares have been or are to be issued are as follow:

To rank pari passu in all respects with existing Ordinary Shares

-

ARKEERX][Secretary}t Date 30.12.91

"
.

beyond the registered capital of £ 320905000

Please tick here if
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Company Number: 1706358
THE COMPANIES ACT 1985
AND

THL COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

RESOLUTION
QF
TOTTENHAM HOTSPUR PLC

* At an Extraordinar ¥ General Meeting of the above named Company
held on 30th December 1991, at The Chanticleer Restaurant,
Paxton Road, Tottenham, London N17 at ﬂ?ﬁsai p.m. the
fecllowing resolution was duly passed as a special resolution
of the Company.

SPECIAL RESOLUTION

‘(

It;ﬁ,

1. THAT, subject to and condltzonal ont the pa551ng of” i _
Resolutions 2 and 3 set out in the notice qonﬁénlng an ik

B
Extraordinary Ceneral Meeting of the C mﬁﬂhy for 30th At \
December 1991: gﬁm 7

G
\pys.s‘ ke /

o
{a) the authorised share capital o tﬁe Companyfﬁg and

it is hereby increased from £3, ﬁggp
£5,400,000 by the creation of a;\ ditional

9,600,000 ordinary shares of 25p each;

(b) the Directors of the Company be and they are herehy
generally and unconditionally authorised for the




(c)

purposes of Section B0 of the Companies Act 1985 to
exercise the powers of the Company te allot
relevant securities (within the meaning of the said
Section 80) up to an aggregate nominal amount of
£2,853,613 provided that this authority shall
expire on 30th December 1996, save that the Company
may before such expiry make an offer or agreement
which would or might require relevant securities of
the Company to be allotted after such expiry and
the Directors may allot such relevant securities in
pursuance of such offer or agreement as if the
authority hereby conferred had not expired;

the Directors be and they are hereby empowered
pursvant to Section 95 of the Companies Act 1985 to
allot eguity securities (within the meaning of
Section 95 of the Companies Act 1985) for cash
pursuznt to the general authority conferred on the
Directors by this resolution as if Section 89(1) of
the Companies Act 1985 did not apply to any such
allotment provided that:

(i)} this power shall expire at the earlier of
3lst December 1992 or the conclusion of the
Annual General Meeting of the Company
convened to take place in 1992 save that the
Company may before such expiry make an offer
or agreement which would or might require
equity securities to be allntited after such
expiry and the Directors may allot equity
securities pursuant to such offer or
agreement as if the power conferred hereby
had not expired; and

this power shall be limited to:

(A) the allotment of 5,820,313 ordinary
shares of 25p each for the purpose of
and otherwise in cannection with the
rights issue described in the circular




to shareholders dated 6th Lecemher 1991
{notwithstanding that by reason of such
exclusions as the Directors maﬁ deem
necessary to deal with problems arising
in any overseas territury, in
connection with fractionsl entitlements
or otherwise howsocever, the equity
securities to be issued are not offered
to all such shareholders in proportion
to the number of ordinary shares held
by each of them); and

(B) the allotment (othe“wige than pursuant

' to paragraphk (A) above) for cash to any
person or persons of equity securities
up to an ayggragate maximum nominal
amount of £200,0673.
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Company Number 1706358

THE COMPANIES ACT 1985
AND THE COMPANIES ACT 1989

’

COMPANY LIMITED BY SHARES

RESOLUTION OF TOTTENHAM HOTSPUR PLC.

-

At an Extraordinary General Heeting of Tottenham Hotzpur Ple. (Ythe
Company™) held at 748 High Road, Tottenham, N17 OAP on 3Gth April 1992 the
following Resolution was passed as a Special Resolution of the Company:

SPECLAL RESGLUTION

THAT:

The sum standing to the credit of the Share Premium Account of the
Company he reduced by £7,000,000.

-
.
.
.
-
-
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IN THE EIGH COURT OF JUSTICE 004505 of 1992
CHANCERY DIVISION

COMPANIES COURT

MR JUSTICE MILLETT

WEDNESDAY the 10th day of JUNE 1992
IN THE MATTER of TOTTENHAM HOTSPUR plc

T and

2
"

. IN.THE MATTER of THE COMFANIES ACT 1985
SN e TR

bR r ‘l‘: v

LT

UPON THE PETITION of the above named Tottenham Hotspur pic (hereinafter

called "the Company")

AND UPGN HEARING Counsel for the Company

AND UFON READING the documents recorded on tne Court File as having been

read

THE COURT CONFIRMS the reduction of the Share Premium Account of the

Company by £7,000,000 resolved on and effected by a Special Resolution passed at

an Extraordinary General Meeting of the Company held on 30th April 1992

AND JT IS ORDERED

(1)  that this Order be produced io the Registrar of Companies and that an Office
Copy be delivered to him

(2)  that notice of the registration by the Registrar of Companies of this Order be

published once in the "Times
- o

‘ newspaper within 21 days after stich registration




IN THE HIGH C4URT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

MR JUSTICE MILLETT

10TH JUNE 1992

RE : TOTTENHAM HOTSPUR PLC

ORDER

HERBERT SMITH
EXCHANGE HOUSE
PRIMROSE STREET
LONDON EC2 A 2HS

REF: 72/C109




FILE COPY

CERTIFICATE OF REGISTRATION
OF ORDER OF COURT

ON REDUCTION OF SHARE PREMIUM ACCOUNT

Company No. 1706358
Whereas TOTTENHAM HOTSPUR PUBLIC LIMITED COMPANY

having by Special Resolution reduced its share premium account as

dated the 10th June 1992

Now therefore | hereby certify that the said Order was registered
pursuant to section 138 of the Companies Act 1985 on the 12th June
1992

Given at Companies House, Cardiff, the 15th June 1992

\J

~

M. B. MAY (MAS.)

For The Registrar Of Companies




COMPANY NO: 1706358

THE COMPANIES ACT 1985
and
THZ COMPANIES ACT 1989
. COMPANY LIMITED BY SHAT:s
SPECIAL RESOLUTION -
oF
TOTTENHAM HOTSPUR PLC

(passed on 29th October 1992)

At an Annual General Keeting of Tottenham Hotspur plc held on 29th October
1992 the following resolution was duly passed as a special resolution of
the Company:

SPECIAL RESOLUTION

. 4.  That, subject to the passing of resolution 3, set out in the Notice
convening an Annual General Meeting of the Company for 29th October
1992, the Directors of the Company be and are hereby empovered
pursuant to Section 95 of the Companies Act 1985 to allot equity
securities {(within the meaning of Section 95 of the Companies Act
1985) for cash pursuant to the general authority conferred on the
Directors by such resolution as if Section 89(1l) of the Companies Act
1985 did not apply to any such allotment provided that:
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{i)  this power shall expire at the earlier of 15 months after the

passing of this reselution and the conclusion of the next Annual

General Meeting of the Company after the passing of this

resolution save that the Company may before such expiry make an

offer or agreement vhich would or might require equity

securities to be allotted after such expiry and the Directors

may allot equity securities pursuant to such offer or agreement

as 1f the pover conferred hereby had not expired; and

(ii) this power shall be limited to:

(A)

(B)

the allotment of equity securities in connection with a
rights issue in favour of ordinary shareholders,
(notwithstanding that by reason of such exclusions as the
Directors may deem necessary to deal with problems arising
in any overseas territory, in connection with fractional
entitlements or othevwise howsoever, the equity securities
to be issued are not offered to all such shareholders in
proportion to the number of ordinary shares held by each
of them); and

the allotment {otherwise than pursuant to paragraph (A)
above) for cash to any person or persons of equity

securities up to an aggregate maximum nominal amount: of
£200,238.
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CONPANY NO: 1705358

THE COMPANYES ACT 1985
and
TBE COMPANIES ACT 1989
COMPANY LIHITED BY SHARES
ORDINARY RESOLUTION

OF
f
5 TOTTENHAY HOTSPUR PLC
g! (passed on 29th October 1992)

AL an Annual General Heeting of Tottenham Hotspur plc held on 29th October
932 the following resolution was duly passed as an ordinary resolution of
1¢ Company:

ORDIMARY RESCGLUTION

3. That, the Directors of the Company be and are hereby gensrally and
unconditionally authorised for the purposes of Section 60 of the
Companies Act 1965 to exercise the povers of the Company to allot
relevant securities (within the meaning of the said Section 80) up to
an aggregate nominal amount of £1,395,236 provided that this authority
shall expire on the earlier of the end of the next Annual General
Heeting of the company after the passing of this resolution and 15
months from the date this resolution is passed, and provided that the
Company may before such expiry make an offer or agreement which would
or might require relevant securities of the Company to be allotted
after such expiry and the Directors may allot such relevant securities
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pursuant to snuch offer or agreement as if the authority conferred
hereby had not expired. This authority shall replace the similar
authority granted to the Directors at the Company’s Extraordinary
General Meeting on 30th December 1991.
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