I-orm NO. 418

THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements on application for
registrztion »f a company

Pursuant to section #{5) of the Companies Act 1980
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Please complets
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.Name of company
haole | ;..ie:Y tlettering

*delete if
inappropriate

TUDORTIME PUBLIC LIMITED COMPANY /

I, NIGEL LEONARD BLOOD,
of 84 Temple Chambers,

Temple Avenue,
London, EC4Y OHP ,/

do solemnly and sincerely declare that i am a person named as Secretary of the Company

1 Fiease indicate
whether vou ate a
Solicitor of the
Supreme Court {or
in Scotland ‘a
Sollcitor’} engaged
in the formation of
the company, or

a person named as
director or

in the statement delivered under section 21 of the Companies Act 1976

of

4

TUDORTIME PUBLIC LIMITED COMPANY /

secretary of the
company in the
statement

and that allthe requirements of the Companies Acts 1948101980 in
respect of the registration of the said company and of matters
precedent and incidental thereto'have been complied with. And |

dalivered under
saction 21 of the
Companies Act
1976

make this solemn Declaration conscientiously-believing the same to
be true and.by virtue of the provisions of the Statutory Declarations
Act 1835

Declared at Temple Chambers, Signature of Deciarant

yd

e
Temple Avenue, —

in the City of London. _
the k¥  dayof ’)-u-w\u S

One thousand nine hundred and eighty (‘-» 4

yd
}or Notary public before me /{a’ C;--S-“{Mumm

orJustice of the A Commissioner for Qaths

Peacn or Solicitor
having the powers  Prasentor's name, address and
raference (if any):

—

S

conferred on a
Commiasioner for
Oaths

For official use

New companies section Post room

The London Law Agency Ltd.,,
Temple Chambers,

Temple Avenue,

London, EC4Y QHP.

The London Law Ageﬂc}' Limited Company Reglstration Agents, Frinters and Publishers

TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EG4Y OHP  Tel 01-353 9471 (10 lines)

Law Slanonsts
At30c.abon
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b THE COMPANIES ACTS 1948 TO 1981
\/ A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

TUDORTIME PUBLIC LIMITED COMPANY

.
-
o
.
e
Y

1. The Name of the Company is "TUDORTIME PUBLIC LIMITED COMPANY™". /

2. The Company is to be a public company. /
3. The Registered Office of the Company will be situated in England and Walt?s./«

4, The Objeets for which the Company is established are:-

(4 To earry on the business of a holding company in all its branches and to
aequire by purchase lease concession grant licence or otherwise deal in such
businesses options rights privileges lands buildings leases underleases stocks
shares debentures bonds obligations securities reversionary insterests annuities
policies of assurance and other property and rights and interests in property as
the Company shall deem fit and generally to hold manage develop lease sell or
dispose of the same and to vary any of the investments of the Company and to
entr into assist or participate in financial commerecial mereantile industrial
and other transactions undertakings and business of every deseription.

(ii) To co-ordinate the policy and administration of any subsidiary
companies or any companies of which this Company is a Member or which are
in any manner controlled by this Company.,

(iii) To carry on all or any of the businesses of building and eivil engineering
contractors land estate and property developers repairers and jobbers estate
agents and manager mortgage and insurance brokers and agents surveyors
valuers and auctioneers builders' merchants plant hire specialists painters
decorators plumbers haulage and transport contractors electricians and
general engineers financiers for the promotion of the sale for ecash or on eredit
or on the instalment plan or hire purchase agreement or easy payment system
or otherwise of goods wares produce products and merchandise of every
deseription and general merchants agents and traders.

Prosgning hy's
THE LONDON LAW AGENCY LTD.
\\Q’ cge TEMPLE CHAMBERS,
< JEMPILE AVENUE,
/\ LONDON ECAY OHP -

g [’hF’;.,.';L.mlu.,\A / 2%
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(B) To carry on any other trade or business which may seem to the Company
capable of being conveniently carried on in connection with the objects specified in
Sub-Clause (A) hereof or ecalculated directly or indirectly to enhance the value of or
render profitable any of the property or rights of the Company.

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

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, cailways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant
and machinery necessary or convenient for the Company's business, and to contribute
to or subsidise the erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any building society.

(F) For the purposes of or in connection with the business of the Company to
mortgage and charge the undertaking and all or any of the real and personal property
and assets, present and future, and all or any of the uncelled capital for the time
being of the Company, and to issue at par or at a premium or discount, and for such
consideration and with and subject to sueh rights, powers, privileges and conditions as
may be thought fit, debentures or debenture stock, either permanent or redeemable
or repayable, and collaterally or further to secure any securities of the Company by &
trust deed or other assurances. To issue and deposit any securities whick the
Company has power to issue by way of mortgage to secure any sum less than ..2
nominal amount of such seeurities, and also by way of security for the performance
of any contraets or obligations of the Company or of its customers or other persons
or corporations having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indireectly.

(G) To receive money on deposit or loan upon such terms as the Company may
approve.

(4) To lend money to any company, firm or person and to give all kinds of
indemnities and either with or without the Company receiving any eonsideration or
advantage, direct or indirect, for giving any such guarantee, and whether or not such
guarantee is given in connection with or pursuant to the attainment of the objects
herein stated to guarantee either by personal covenant or by mortgaging or charging
all or any part of the undertaking, property and assets present and future and
unealled capital of the Company or by both such methods, the performance of the
obligations and the payment of the capital or prinecipal (together with any premium)
of and dividends or interest on any debenture, stocks, shares or other securities of
any company, firm or person and in particular (but without limiting the generality of
the foregoing) any company which is for the time being the Company's Holding or
Subsidiary company as defined by Section 154 of the Companies Act, 1948, or
otherwise associated with the Company in business.

(1 To establish and maintain or proeure the establishment and maintenance of
any non-contributory or contributory pension or superaniuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowaneces, ot
emoluments to any persons who are or were at any time in the employment or service
of the Company, or of any company which is for the time being the Company's
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Holding or Subsidiary company as defined by Seetion 154 of the Companies Act, 1948,
or otherwise associated with the Company in business or who are or were at any time
Dlree:cors or officers of the Company or of any such other company as aforesaid, and
the wives, widows, families and dependents of any such persons, and also to esteblish
and subsidise or subseribe to any institutions, asseciations, clubs or funds caleulated
to be for the benefit of or to advance the interests and well~being of the Company or
of any such other company as aforesaid, or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such persons as aforesaid, and to
subseribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any public, general or useful objeet, and to do any of the matters

aforesaid either alone or in eonjunction with any such other company as aforesaid.

@) To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

(K)  Te invest and deal with the moneys of the Company not immediately required
for the purposes of its business in or upon such investments or securities and in such
manner as may from time to time be determined.

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

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

(N) To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co~operation with any company, firm or person
earrying on or proposing to carry on any business within the objects of this Company,
and to acquire and fiold, sell, deal with or dispose of shares, stock or securities of any
such company, and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

(0) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or any of
the assets and liabilities of this Company or the promotion of which shell be in any
manner caleulated to advance directly or indirectly the objects or interests of this
Company, and to aequire and hold or dispose of shares, stock or securities and
guarantee the payment of dividends, interest or cepital of any shares, stock or
securities issued by or any other obligations of any such company.

{P) To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company earrying
on any business which this Company is authorised to carry on or possessed of property
suitable for the purposes of the Company, or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to
benefit the Company.



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

(R) To amalgamate with any other company whose objects are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undectaking, subject to the liabilities of this or
any such other company as aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a controlling
interest in the shares or stock of this or &ny such other ecompany as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other manner.

(S) To subseribe for, purchase or otherwise acquire, and hold shares, stoek,
deberntures or other securities of any other company.

(T) To distribute among the members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to & reduction of eapital be made except with the sanetion (if
any) for the time being required by law.

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

»
(V)  To do all such things as are incidental or conducive to the above objects or any
of them.

And it is hereby declared that, save as otherwise expressly provided, each of the
paragraphs of this Clause shall be regarded as specifying separate and independent
objects and aceordingly shall not be in anywise limited by reference to or inference
from any other paregraph or the name of the Company and the provisions of each
such paragraph shall, save as aforesaid, be carried out in as full and ample a manner
and construed in as wide a sense as if each of the paragraphs defined the objects of a
separate and distinet company.

5. The liability of the Members is limited. /

6. The share capital of the Company is £50,000 divided into 50,000 shares of £1

each.



WE, the several persons whose Names, Addresses and Deseriptions are subseribed, are
desirous of being formed into a Company, in pursuence of this Memorandum of
Association, and we respectively agree to take the number of Shares in the Capital of
the Company set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by each
Subseriber

ROY C. KEEN ' One
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

Company Director. /

N

NiGEL L. BLOOL,
Temple Chambers,
Temple Avenue,

London EC4Y OHP,

One

Company Director,

Dated the 1lst day of December, 1984./
'd

Witness to the above Signatures:-

J. JEREMY A, COWDRY,
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

Company Director. ’ /



THE COMPANIES ACTS 1948 TO 19é1

A PUBLIC COMPANY LIMITED BY SHARES .o
S 18?3:‘,8;@/%

ARTICLES OF ASSOCIATION
OF
TUDORTIME PUBLIC LIMITED COMP7

i

PRELIMINARY

1. The Regulations contained in Part I of Table A in the First Schedule to the
Companies Act, 1948 (such Table being hereinafter referred to as "Table A" as
modified by such Companies Acts 1948 to 1983 (as defined by Section 7 (2) of the
Companies (Benefieial Interests) Act 1983) shall apply to the Company save in so far
as they are excluded or varied hereby: that is to say, Clauses 3, 10, 11, 24, 75, 77 and
79 of Table A shall not apply to the Company; and in addition to the remaining
Clauses of Table A, as varied hereby, the following shall be the Regulations of the
Company. :

2. The Company is a public company and accordingly may offer ‘to the publie
(whether for cash or otherwise) any shares in or Debentures of the Company and any
allotment cr agreement to allot (whether for eash or otherwise) may be made of any
Shares in or Debentures of the Company with a view to all or any of those Shares or
Debentures being offered for sale to the publie,

SHARES

3. The Shares shall be under the control of the Direetors and the Directors may
allot, grant options over or otherwise deel with or dispose of any relevant securities
(as defined by Section 14 (10) of the Companies Act 1980) of the Company to such
persons and generally on such terms and in such manner as they think fit.

4, (i) The general authority conferred by Article 3 hereof shall extend to all
relevant securities of the Company from time to time unissued during the currency of
sueh authority, The said general authority shall expire on the fifth anniversary of the
incorporation of the Company unless varied or revoked or renewed by the Company in
General Meeting.

(iD) The Directors shall be entitled under the general authority conferred by
Artiele 3 hereof to make at any time before the expiry of such authority any offer or
agreement which will or may require securities to be allotted after the expiry of such

authority.

(ili) The Shares of the Company shall not be allotted except as paid up at
least to one quarter of their nominal value and the whole of the premium (if any).

5. Section 17 (1) of the Companies Act 1980 shall not apply to any allotment of
shares in the Company.

4



6. Subjeet to the provisions of Part III of the Companies Act 1981 the Company
mayi-

(A)  issue any Shares which are to be redeemed or are liable to be redeemed at the
option of the Company or the holder thereof;

(B) purchase its own Shares {(including any redeemable Shares);

(C)  make a payment in respect of the redemption or purchase under Section 45 or
g}ls the case may be) Section 46 of the Companies Act 1981 of any of its
ares.

7. The Company shall have a first and paramount lien on every share (whether or
not it is a fully paid Share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share and the Company shall also have a
first and paramount lien on all shares (whether fully paid or not) standing registered
in the name of any member whether solely or one of two or more joint holders for all
moneys presently payable by him or his estate to the Company; but the Directors may
at any time declare any share to be wholly or in part exempt from the provisions of
’Egis Article. The Company's lien on a share shall extend to all dividends payable
ereon.

GENERAL MEETINGS

8. Clause 54 of Table A shall be read and construed as if the last sentence ended
with the words ", and if at the adjourned Meeting & quorum is not present within half
an hour from the time appointed for the Meeting, the Meeting shall be dissolved".

DIRECTORS

9. Unless and until the Company in General Meeting shall otherwise determine,
the number of Directors shall not be more than seven but not less than two.

10. The first Directors of the Company shall be the persons named in the
_ Statement delivered under Section 21 of the Companies Act 1976, If the instrument

of appointment of a Director so provides, he shall be a Permanent Director and not
subject to retirement by rotation; and Clauses 89 fo 94 {inclusive} of Table A shall
not apply to any Permanent Director. '

11. A Director shall not be required to hold any Share qualification but he shall be
entitled to receive notice of and to attend and speak at any General Meeting of the
Compsny; and Clause 134 of Table A shall be modified accordingly.

12. The Directors may exercise all the powers of the Company to borrow money,
and o mortgage or charge its undertaking, property, and uncelled 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.

13. A Director may vote as a Director in regard to any contract or arrangement in
whieh he is interested or upon any matter arising thereout, and if he shall so vote his
yote shall be counted and he shall be reckoned in estimating a quorum when any such
contract or arrangsment is under consideration; and Clause 84 of Table A shall be

modified accordingly.



ALTERNATE DIRECTORS

14,  Any Director may appoint any person approved by the Board to be an
Alternate Director and may at any time revoke any such appointment. An Alternate
Divector shall be entitled to receive notice of and to attend and vote at Meetings of
Divectors, but shall not be entitled to any remuneration from the Company. Any
appointment or revocation made under this Article shall be in writing under the hand
of the Director making the same.

TRANSFER OF SHARES
15,  The Directors may, in their absolute diseretion, and without assigning any

reason therefor, decline to register any transfer of any Share, whether or not it is a
fully paid Share, 4



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ROY¥ C. KEEN,
Temple Chambers,

Temple Avenue,
London ECAY OHP. /

Company Director,

.

NIGEL L. BL\OOD,
Temple Chambers,

Temple Avenue,
London EC4Y OHP. /

Company Director,

Dated the 1st day of December, 1984, /

Witness to the above Signatures:-
/”Z-—j

J. JEREMY A, COWDRY,

Temple Chambers,

Temple Avenue, /

London EC4Y OHP,

Company Director,
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THE COMPANIES ACTS 1948 TO 1981 Sy -

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

Pursuant to sections 21 and 23(2) of the Companies Act 1676

binding margin
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E To the Registrar of Companies For official use
:;Ig!aés c:mfgl'%tg‘y ) 1 Ao PN ,
in black type, or  Name of Company LOS§ o 5 -

bold block letterlng

*dalete If TUDORTIME PUBL!C LIMITED COMPANY

inappropriate yd

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

84 Temple Chambers, : ;;/

Temple Avenus, . '/f’ -
London, EC4Y GHP v

of the memorandum, please mark ‘X’ in the box opposite and

if the memorandum is delivered by an agent for the subscribers : \<
" insert the agent’s name and address below <

The London Law Agency Limited
84 Temple Chambers, Temple Avenue, London, EC4Y OHP

Number of continuation sheets attached (see note 1)

Presentor's name, address and
reference {if any): For official use
General Section Past room

The London Law Agency Limited
84 Temple Chambers,

Temple Avenue,

London, EC4Y QHP

Telophone 01-353 9471

Telex: 23553

The London Law Agency Limited

Comppiny Reglstration Agents, Printers and Publighora
it TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAYOHP Tel: 01-353 8471 {10 linos}

page 1



The name(s) and particulars of the person who is, or the persons who are, ¢ be the first
director or directors of the company (note 2) are as foltqws:

Business occupation
Company Director -~

Name (note 3) i

ROY CHARIES KEEN
Previous name(s} (note 3)

Address(note4) 84 Temple Chambers s

Nationality
English

/

Date of birth (where applicable)(note B)

14th July 1936

/

7

Temple Avenue
London ECHY OHP

Other directorships +

The London Law Agency Limited

Wests Printing Works Limited

oy 7

/
v/

- V2L -B&

i hereby consent to act as dir r ompany named on page 1 -
Signature 5 / j £.240""20N Date/

L

/

Business occupation

-
Name (note 3) NICEL 1LEONARD BLCOD -
—— Company Dir‘ecto(

_

Previous name(s) (note 3)

Address (nole 4) g4 Temple Chambers

Nationality

English /

Temple Avenue Date of birth (where applicable)(note 6)

__london ECHY OHP

7

22nd September 1937

Other directorships 1

The London Law Agency Limited

Wests Printing Works Limited yd

Signature — / Date e ) z/’- &l
/

Py

| hereby consent to w;}%fctor of the company named on page 1
N ;
L]

=

Business occupation

"

Name mote3)

Previous nzme(s) inote 3)
Address (note 4)

Nationality

Date of birth (where applicable)(note 8)

Other directorships 1

| here by consent to act as director of the company named on page 1
Sign~ture Date

page. -

Please do not
writa In this
binding margin

Important

The particulars {o ba
given are those
referred to In setticn
21(2)(2} of thé
Companles Act 1978
and section 200(2} of
the Companies Act
1948 as amended hy
secidon 95 of the
Companies Act 1981,
Plaasi readthe -
noles &¢ page 4’
befora ¢ impleting
this part of the form,

1 enter particulars of
other directorships
held or previously
held (see note 8). if
this space is
insufficient use a
continuation sheet



Plaase do not
write in this
binding margin

Impostant

The particuiars to
be given are those
referred toin
saction 21 {2)(b) of
the Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please read
the noteson page 4
before completing
thispartof theform,

*as-required by

section 21{3)of the - 5ij

Companies Act
1976

fdelete as
appropriate

The namsfs) and particulars 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 3 and 7) JOHN JEREMY ARTHUR COWDRY. |
/
Previous name(s) (note 3)
Address (notes 4 and 7) 84 Temple Chambers P
-
Temple Avenue
London ECU4Y OHP
i hereby consent to act as secretary of the company named on page 1
Signature - - — Date (- 12-84
Name (notes 3 and 7)
Previous name(s} (note 3)
Address (notes 4 and 7}
| hereby consent to act as secretary of the company named on page 1
Signature Date
Signed by or on behalf ers of the memorandum*
Signature [Subscriber] Date - 12-8y
\ -~ v
Signature .~~~ [Subscriber] Date - 2= 4
N \_/'
" —

page 3
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THE COMPANIES ACTS 1948 TO 1981

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

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

\3132%1

To the Re i o) Swanoras , For official use

RM Form No. 1
il

o)
o~ ___WT,L_
bold block lettering Name of Company i AL

TUDORTIME PUBLIC LIMITED COMPANY

//

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

84 Temple Chambers,
Temple Avenue, :

London, EC4Y OHP

If the memorandum is delivered by an agent for the subscribers

insert the agent’s name and address below

The London Law Agency Limited
84 Temple Chambers, Temple Avenue, London, EC4Y OHP

Number of continuation sheets attached (see note 1)

Presentor's name, address and

reference (if any): For official use

The London Law Agency Limited @Genaral Section Post room

84 Temple Chambers,
Temple Avenue,
London, EC4Y OHP
Telephone: 01-353 947
Telex: 23553

The London Law Agency Limited

Campany Regiatration Agants, Printors and Publishora
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHF  Tel: 01-353 9471 (10 linos}

> page 1



The name{s) and particulars of the person who is, or the persons who are, tc be the first

director or directors of the company (note 2} are as follows:

Name (oted) ROy CHARLES KEEN

Business occupation

£

Company Birector -

Previous name(s) (note 3)

Nationality

Address (note4) 84 Temple Chambers

e

English

Temple Avenue

-

Date of birth (where applicable}{note 6)

3

Londorn ECAY O0HP

14th July 1936

Other directorships

! The London Law Agency Limited

Wests Printing Works Limited

—

i
e

| hereby corisent to act as Air o/r ompany named on page 1 .-
Signature / Date/ - -3y S

/ —~—

//
Name (note 3) ﬁGEL LEONARD BLOOD Business occupation )
s Company Directof
Previous name(s) (note 3) Mationality
Address (note 4) g4 Temple Chambers English /
Temple Avenue Date of birth (where appiicatile)(note 6)
London EC4Y OHP / 22nd September 1937
Other cirectorships +
The London Law Agency Limited
Wests Printing Works Limited /
- /
)
| hereby consent to Fit a;j%egﬁ of the company named on page 1
. \ ! £
Signature \P f / Date - ?/-» 86
\

l
"

Narme (note 3)

Business occupation

Previous name(s) (note 3)

Nationality

‘Address (note 4)

Date of birth (where applicable){note &)

Other directorships t

Sign-ture

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

Date

page “

Please do nct
writa in this
binding margin
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impontant

The particulars to be
glven are those
referred to In saction
21{2)(a) of the
Companies Act 1978
and section 200(2} of
the Companles Act
1948 as amended by
sectlon 95 of the
Companles Act 1981.
Please read the
notes on page 4
before completing
this part of the form.
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other directorships
held or previously
held (sece note 5). If
this space is
Insufficient use a
conlinuation sheet.
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Fleasa do not
write in this
hinding margin

Important

The particulars to
be given are those
referred to In
section 21 {2)(b) of
the Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please read
the noteson page 4
before compiating
this partof theform.

The name(s) gnd particulars of the person who is, or the persons who are, o be the first
secretary, or joint secretaries, of the company are as follows:-

Name (notes 3 and 7)

JOHN JEREMY ARTHUR COWDRY.

Previous name(s) (note 3)

Address [notes 4 and 7)

84 Temple Chambers P

Temple Avenue

London ECHY QHP

Signature

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

/

—— v Q
/" Date |~ 12-8& B

Name (notes 3 and 7)

Previous name(s) (note 3)

Address (notes 4 and 7)

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

Signature Date
*a3required by g
section21(3) of the  Signed by or on behal e sub ers of the memorandum®
Companies Act
1976
Signature \__, {Subscriber] Date - 12-34
tdelete as s - ’
appropriate \ — 7 Kk
Signature ~ [Subscriber] Date -2.-Sk ‘

page 2



CERTIFICATE OF INCORPORATION
OF A PUBL!C LIMITED COMPANY

No. 1873281

| hereby certify that

- TUDORTILME 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 the Companies Registration

Office, Cardiff the 19TH DECEIBE 1584

ol nrer
e
oy

T

U

4
- -

MRS, E, 3. JONES@

an authorised officer

C.173 A

34
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No. 1873281\{"

The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES

RESOLUTION
of
TUDORTIME PUBLIC LIMITED COMPANY

(Passed 24th January 1985)

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held on 24th January 1985 at 17 Hill Street,
Reirkeley Sqguare, London W1X 8DS the following Resolution

was passed as a Special Resolution:-

SPECIAL RESOLUTION

THAT subject to the approval of the Registrar of Companies
the name of the Company be changed to Specialeyes Public

Limited Company.

LI B B B B B B B BN RN )

DIRECTOR

1 Lo
51 a99(

Wl T e
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-~ FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1873281\‘\\

| hereby certify that

TUDORTIME PUBLIC LIMITED COMPANY

having by special resolution changed its name, IS NOwW

incorporated under the name of
SPECIALEYES PUBLIC LIMITED COMPANY

Given under my hand at the Companies Registration Office,

o ol

MRS. C. ISRAEL

Cardiff the 31ST JANUARY 1985

an authorised officer

m 471N
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No. 1873281
N

The Companies Acts 1948 to 1981

COMPAWY LIMITED RBY SHARES

MEMORANDUM OF ASSOCIATION
I[P EC~ of
TUDORTIME PUBLIC LIMITED COMPANY

(amended by Special Resolution passed
24th January 1985)

Incorporated 19th December 1984

Ref: C41/M053-024 TITMUSS, SAINER & WEBB,
Date: 23.1.85 2, Serjeants' Inn
WP No.A432 London, EC4Y 1LT.
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The Companies Acts 1948 to 1981

A PUBLIC COMPANY LIMITED BY SHARES

P

MEMORANDUM OF ASSOCIATION
oF

TUDORTIME PUBLIC LIMITED COMPANY

1. The name of the Company is "TUDORTIME PUBLIC LIMITED

COMPANY". | /

w

2. The Company is to be a public company. /

3. The registered office fff the Company will be situate in

d

England and Wales. /

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

& (Clsuse &4 was amended by Special Resolution passed 24th

January 1985.



(n

(2)

To ecarry on all or any of the businesses of

Ophthalmic or dispensing opticians manufacturers of

and vwholesale or retail dealers in spectacles
eyeglasses binoculars aud opera and fleld glasges
and of and in optiecax slght testing surgical
medical mathematical and scientific instruments and
appliances of all kinds ophthalmic and other lens
makers and fitters optical and general engineers
manufacturers and repairers of and wholesale or
retall dealers in wmachine tools implements
instruments épparatus fittings wmaterials and
supplies of every description required for use in
the optical and sight testing trades or likely to
be used by opticlans wholesale or retail dealers in
cameras photographic goods and electfical and
wireless apparatus and accessories of every
description c¢lock and wateh makers jewellers
diamond werchants silversmiths goldsmiths and
merchants of and wholesale or retail dealers in
electro-plated goods cutlery marble and statuary
medals bronzes and pictures antiques curios and
china glass and fancy goods and articles of all
kinds dinsurance agents and general merchants

traders factors and wholesale or tetail dealers.

To carry on any other trade or business, whether

subsidiary or not, which may appear to the Company



(3)

(4)

(5)

likely to be carried on  conveniently or
advantageously 1p conjunction with any of the
businesses or traden aforesaid or which is likely
tec be profitable te the Company or calculated
directly or indirectly to enhance the value of any

of the property, rights or assets of the Company.

To construct, erect, maintain, alter, repair,
replace or remove any buildings, works, offices,
erections, structures, roads, plant, machinery,
tools or eduipment as way seen desireble for any of

the businesses or in the interests of the Company,

To manufacture, buy, sell, repair, alter, improve,
wanipulate, prepare, let on hire, and generally
deal in, all kinds of plant, machinery, apparatus,
tools, utensils, materials, produce, substances,
articles and things of all descriptions which may
conveniently be dealt with in connection with any
of the objects of the Company or which are likely
to be required by customers or other persons or
companies having or about to have dealings with the

Company.

To apply for or otherwise acquire any patents,
patent rights, trade marks, names, copyrights,

licences, privileges or secret processes for or in
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(6)

(7)

(8)

any way relating to all or any of the objects of
the Company and to grant licences for the usge of

the same.

To purchase, take on lease or in exchange, hire or
otherwise acquire, develop, héld and manage for any
estate or interest any real or Personal property
and any rights or privileges which the Company may
think necessary, suitable or convenient for the
purposes of or in connection with its business or

any branch or department thereof.

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabiliti;s and transactions of any ' person ot
company éarrying on any business which the Company
is authorised to carry on or which can be carried
on in conjunction therewith or which are capable of
being conducted directly or indirectly for the

benefit of the Company,

To pay for any property, assets or rights acquired
by the Company either in cash or by the issue of
fully or partly paid shares of the Company, with or
without any preferred oy special rights or
privileges, or by the issue of debentures, bonds or

other securities with or without special rights or
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(18)

(11)

privileges or partly in one node and patrtly in
another and generally on such terms as the Coumpany

nay determine.

Tfo work, improve, wanage, develop, lease, let on
hire, grant licences, easements and other rights in
or over, and to mortgage, charge, pledge,turn to
account or otherwise deal with all or any part of
the property, rights or assets of the Company, and
to develop the resources of any property for the
time being belonginé to the Company in such manner

as the Company may think fit.

To sell, dispese of or otherwise deal with the
property, business, undertaking or assets of the
Company or any part thereof for such consideration
ac the Company may think fit, and in particular for
shares, debentures ot securities of any other
company, and to take or hold mortgages, liens and
charges to secure the payment of the purchase price
or any unpaid balance of the purchase price of any
part of the property of the Company of whatsoevet

kind sold by the Coumpany.

To enter into partnership or amalgamation with any
person or company for the purpose of carrying on

any business or transaction within the objects of



(12)

(13)

the Company and to enter into such arrangement for
co-operation, sharing profits, losses, mutual

assistance, or other working arrangements as may

seen desirable.

To enter into any arrangemenis with any Government
or authority, supreme, municipal, 1local or
otherwise that way seem conducive to the objects of
the Company or any of them and to apply for,
promote and obtain any statute, order, regulation,
contract, decree, right, privilege, concession,
licence or authorisation from any such Government
or authority or from any department thereof for
enabling the Company to carry any of its objects
into effect or for extending any of the powers of
the Company or for effecting amny modification of
the constitution of the Company or for any other
purpose which-may seem expedient and to carry out,

exercise and comply with the same.

To borrow or raise money in such amounts and maunner
and upon such terms as the Company shall think fit,
and, when thought desirable, to execute and issue
security of such kind, subject to such conditioms,
for such amount, and payable in such place and

manner and to such person or company as the Cowpany

shall think fit,



(14) To mortgage and charge the undertaking and all or

(15)

any of the real or personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue as primary or collateral or other security at
par or at a premlum or a discount and for such
consideration and with and subject to such rights,
powers, privileges and conditions as may be thought
fit, debentures, debenture stock, mortgages,
charges .or other securities either permanent or
redeemable or repayable and collaterally . further
to secure any securities of the Company b&ka trust

deed or other asaurance.

To give credit to or become surety or guarantor for
any person or company, and to glve all descriptions
of puarantees and indemnities and either with or
without the Company receiving any consideration to
guarantee or otherwise secure (with or without a
mortgage or charge on all or any part of the
undertaking, property and assets, present and
future, and the uncalled capital of the Company)
the periormance of the obligations and the payment
of the capital or principal of and dividends or
interest on any stocks, shares, debentures,
debenture stock, notes, bonds or other securities

of any person, authority (whether supreme, local,
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(16)

(17)

(18

municipal or otherwise) or company, including
(without prejudice to the generality of the
foregoing) any company which is for the time being
the Company's holding company as defined by
section 154 of the Companies Ac: 1948 or any
statutory modification or re-enactment thereof or
another subsidigry as defined by the said section
of the Cowpany's holding company or a subsidiary of
the Company or otherwise associated with the

Company in business.

To advance, deposit or lend money, securities and
property to or with such persons or companies on
such terms with or without security upon such
property, rights and assets as may seem expedient,
and to undertake the provision of hire purchase and

credit sale finance and to act as factors.

To invest and deal with the moneys of the Company
not immedlately required for the purpose of its
business in or upon such investments or securities
and in such mamner and upon such terms as may from

time to time be determined.

To make, draw, accept, endorse, discount, and
negotiate, 1issue or execute bills of exchange,

promissory notes, bills of lading, warrants and



(19)

(20)

(21)

(22)

other negotiable, transferable or mercantile

Instruments,

To pay all or any of the costs and expenses of, and
preliminary and incidental to, the formation,
promotion and incorporation of the Company, whether

incurred before or after its reglstration.

To pay commissions to and remunerate any person or
company for services rendered in placing or
asslsting to place any of the shares in the capital
of the Company, or any debentures or other security
of the Cowmpany, or in or about the formation or
promotion of the Company or the conduct of its
business whether Ey cash paymént or by the
allotment of shares or securities of the Company,
credited as paid up 4in full or 4n part or

otherwise, as may be deemed expedient.

To wake donations to such persons or companies
and, 1In such cases, either by cash or by other
assets, as the Company may think directly or
indirectly conducive to any of its objects or

otherwise expedient.

To adopt such means for making known any services

provided by the Company and keeping the same before

RV
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(23)

(24)

(25)

(26)

the public as may be deemed expedient eand in
particular to employ advertising and public

relations techniques of all kinds.

To vest any real or personal property, rights or
interest acquired by or belonging to the Company in
any person or company on behalf of or for the
benefit of the Company with or without any declared

trust in favour of the Company.

To distribute among the members in specie any
property of the Company, or any proceeds of sale,
disposal or realisation of any property of the
Company,‘but s0 that no distribution amounting to a
reduction of capital be made except with the

sanction (if any) for the time being required by

law.

To establish or prowote any company for the purpose*‘
of acquiring all or any of the assets and
liabilitles of the Company or for any other purpose
which may seem directly or indirectly calculated to
benefit the Company or furthering any of the

objects of the Company.

To appoint any person or company to be the agent or

agents of the Company and to act as agents,

10



secretaries, managers, contractors or in similar

capacity.

(27) To insure the life of any person who may, in the
opinion of the Company, be of value to the Company

as having or holding for the Company interest,

4 kst

A e SRR

,33 goodwlll or influence or other assets and to pay
-'-"‘:1 the premiums on such insurance.

(gl

3

)

o (28) To support or subscribe to any charitable or public

object and any institution, society or club which
may be for the benefit of the Company- or its
Directors, officers or ewmployees, or the directors,
%4 officers or employees of d1ts predecessors in
| business or any subsidiary, allied or associated
company, or which may be connected with any town or

place where the Company caxrries on business, and to

% give pensions, gratuities or charitable aid to any
W

a Director or former Director, officer or former
ﬁ: officer and employee or former employee of the

Company or 1ts predecessor in business or any

subsidiary, allled or assoclated company, ox to the

e e

wives, children or other relatives or dependents of

such persons, and to make payments towards
insurance, and to form and contribute to provident
and benefit funds for the benefit of any Directors,

officers or employees of the Cowpany, i1ts
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predecessors in business or any subsidiary, allied
Or associated company, and to subsidise or assist
any association of employers or employees or any
trade association, and to promote, enter iInto and

carry into effeet any scheme for the sharing of

profits with employees,

(29) To procure the Company to be registered or

recognised in any country or place outside the

United Kingdom.

(30) To do all or any of the above things inﬂany part of
the world, and either as principals, agents,
«untractors, trustees or otherwise, or by or
through trustees, agents, sub-contractors or

otherwise, and either alone or in conjunction with

others.

(31) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or

any of them.

It is hereby expressly declared thet the objects specified in
each sub~clause of this clause shall be regarded as
independent objects and accordingly shall be “%a no way
limited or restricted (except when otherwise expressed in

such sub~-clause) by reference to or inference from the ternms

12



of any other sub-clause, or the name of the Company, &and none
of the sub-clauses shall be deemed merely subsldiary or
auxillary to the objects mentioned in the flrst sub-clause

but may be carried out and construed in as wide a sense as iIf

each of the sald sub-clauses defined the objects of a

separate and distinct company.

-

N o

5. The liability of the members is limited. /

T R
LT

%

6. The share capital of the Company is £50,000 divided into
50,000 Shares of £1 each. | ' i

o ey SRR

e h

il e i S RS RS

e e R KA T e Y

« By Ordinary Resolution passed 24th January 1985 the capital

of the Company was divided into 2,500,000 ordinary shares of

2 p each.

« By Special Resolutien passed 24th January 1985 the authorised

share capital of the Company was increased to £250,000 V

creation of 10 million ordinary shares of 2p each.

13



{f' WE, &everal Persons whose names g addresses are
subscribed are desirous of bein; formed into a Company 4n

pursuance of this Memorandum of Association, and we

respectively agree to t&ké the number of shares 1in the

capital of the Companytget opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shates
OF SUBSCRIBERS taken by each
Subgseriber
Roy C. Reen 1

Temple Chambers
Temple Avenue
London EC4Y OHD

Company Director

Nigel L. Blood 1
Templ: Chambers

Templ : Avenue

Londou EC4Y OHP

'
|

i

I3

|

{
-4
A
!

Company Director

Total Shares taken 2

DATED lst day of December 1984
WITNESS to the above Signatures:-

£ J. JEREMY A. COWDRY
Temple Chambers

| Temple Avenue

L London EC4Y OHP

; Company Director

14
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K To the Registrar of Companies For official use  Cormpany number
* Please complete === ;
. legibly, prefarably R 2| 1873281

! in black typs, or Ll M1

© bold block lettering Name of company

*Delate if
inappropriate

-

' tDelete as

e s & e

ot T

appropriate

[o——

tyeference (i

THE UONGOR SAWL ARENCY, Bxp |
| OYEMMECOMAMBERS . c . 3
. LOBEMPLERRVENGELT. | ¢

’ LONDON ECAY 0P

THE COMPANIES ACTS 1948 TO 1981

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

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

I A S S Y S o

S e
TUDORTIME PUBLIC LIMITED COMPANY

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-converted, or ~* the rademption of redeemable

shares or of the cancellation of shares (otherwise than in ¢ “nnection with a reduction of share
capital under section 66 of the Companies Act 1848},

. . P ——
The above-named company hereby gives you notice, in acesidance »ith section 62 of the
Companies Act 1948 that:

s *5§'ordinary resolution dated the 24th day of January 1985

each of the £1 ordinary shares in the company was divided
into 50 ordinary shares of 2p' each

-
¥ ;
Signed ‘5>\. M[Dwector] [oereteryl} Date  avw ¥, 1ags

A

P o o S v—

or official use
| Goneral section

i any):

lono i

oyez The Soliciiors’ Law Stationery Society ple, Oyez House, 237 Long Lane, London SE1 4PU F2248 B.§2
Companies Gl w % ok h ok
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The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
oF
TUDORTIME PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed on 24th January 1985)

PRELIMINARY
1. The Regulations in Table A in the First Schedule to
the Companies Act 1948 (as amended) and in any Table A
applicable to the Company under any former enactment relating
to companies shall not apply to the Company.
2. In these Articles (if not inconsistent wiﬁh the

subject or context) the words and expressions set out in the




first column below shall bear the respective meanings set

opposite them:-

led

The Statutes The Companies Acts 1948 to 1983

and every other Act for the

B i

time being in force concerning

P T -
[ LT s
SE .l

s E g

S
i 5o 1

e companies and affecting the
g ,/f
%g Company. e
‘@ These Articles These Articles of Association

s

as from time to time altered by
Special Resolution.

The Register The Register of Members.

Office The registered office of the
Company for the time being.

Transfer Office : ‘The place where the Register 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.

?ﬂ The United Kingdom Great Britain and Northern
%ﬁ Ireland.

'%M Month Calendar month,

Ef Year Calendar year.

ﬁ' In writing Written or produced by any

il
e

substitute for writing or

e
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partly one and partly another.
Paid Paid or credited as paid.
The expression "Secretary" shall mean the Secretary of the
Company or any other person appointed to perform the duties
of the Secretary of the Company, including a Joint, Assistant
or Deputy Secretary.
The expression "Stock Exchange Nominee" bears the meaning

ascribed thereto by Section 7(2) of the Stock Exchange

.(Completion of Bargains) Act 1976.

Words importing the masculine gender include the feminine
gender. Words importing persons include corporations.
Subjert as aforesaid any words or expressions defined in the
Staﬁutes shall \(if' not inconsistent with the subject or
context) bear the same meaning in these Articles.

A Special or Extraordinary Resolution shall be effective for
any purpose for which an Ordinary Resolution is expressed to

be required under any provision of these Articles.

SHARE CAPITAL
3. The authorised share capital of the Company at the
date of the adoption of these Articles is £250,000 divided

into 12,500,000 ordinary shares of 2p each.

VARIATION OF RIGHTS
4. Whenever the share capital of the Company is divided
into different classes of shares, the special rights attach=zd

to any class may, subject to the provisions of the Statutes,



B

be varied or abrogated either with the consent in writing of

Py

the holders of three-fourths in nominal value of the issued

shares of the class, or with the sanction of an Extraordinary

L i Resolution passed at a separate General Meeting of such
f holders (but not otherwise), and may be so varied or

%3 abrogated either whilst the Company is a going cencern or

ﬁ? during or in contemplation of a winding-up. To every such
i

separate General Meeting all the provisions of these Articles

R e PR

e

relating to General Meetings of the Company and to the

T -
R L

proceedings thereat shall mutatis mutandis apply, except

AL e,
e

that~
! (i) The necessary quorum shall be two persons at least

5.
A,

holding or representing by pProxy one-third in nominal

amount of the issued shares of the class (but so that

e

AR

if at any adjourned meeting a quorum as above defined

. ‘ "i;
?% is not present, any holder who is present shall be a
faiS
1@% quorum);
(2) any holder of shares of the class present in person or

by proxy may demand a poll; and
(3) each 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 to the

variation or abrogation of the special rights attached to

;
i

some only of the shaves of any class as if each group of

T R e

shares of the class differently treated formed a separate

el

class the special rights whereof are to be varied.

AT

5. Save as aforesaid, the special rights attached to any

v a—

o et

Ji A
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class of shares having preferential rights shall not, mless
otherwise expressly provided by the terms of issue thereof,
be deemed to be wvaried by the creation or issue'oflfurthe;
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.

6. Apy class of sharves issued without the right to vote
at General Meetings shall include the words ‘non-voting' in
the name by which the same is designated, and where the
equity capital of the Company includes shares with different
voting rights the designaticn of each such class {other than

the class with the most favourable voting rights attached

4’£hereto) shall include the words "limited voting". .

ALTERATION OF SHARE CAPITAL
7. The Company may from . time to time by Ordinary
Resolution .ncrease its capital by such sum-tb be divided
into shares of such amounts as tﬁe resolution shall
prescribe. All new shares shall be subject to thé provisions
of these Articles with reference to allotment,.fayment of
calls, lien, transfer, transmission, forfeiture and
otheiwise.
8.(1) The Company may from time to time by Ordinary
Resolution:-
(a) consolidate and divide all or zav of its share
capital intv shares of larger amount than its

existing shares;
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(2)

(d) cancel any shares which, at the date of the
prassing of the resolution, have not been taken,
ox agreed to be taken, by any person, and
diminish the amount of its share capital by the
nominzl amount of the shares so cancelled;

(c) sub-divide ite shares, or any of them, into
shares of smtller amount than is fixed by the
Memorandum of Association {subject, nevertheless,
to the provisions of the Statutes), and so that
the resolution vhereby any share is sub-divided
may determine that, as between the holders of the
shares resulting from such sub~division, one or
mofe of theﬁqshares may, as compared with the
others, have “gny such preferred, deferred or
other special rights, or be subject to any such
restrictions, as the Company has }ower to attach
to unissued or new shares,

Upon any consolidation of fully paid shares into

shares of larger amounts the Directors may, as between

the holders of shares so consolidated, determine which
shares are consolidated into each consolidated share
and may, in the case of any shares registered in the
name of one holder being consolidated with shares
registered in the name of another holder, make such
arrangements as may be thought fit for the sale of any
consolidated share or any fractions thereof and for

the distributicn among the persons entitled thereto of
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the net proceeds of such sale, and for such purpose
may appoint some person to transfer any such
consolidated share to the purchaser.

9.(1) The Company may by Special Resolution reduce its share
capital or any capital redemption fund, share premium
account or other undistributable reserve im any manner
and with and subject to any authority and consent
required by law.

(2) The Company may, subject to the provisions of the

Statutes, purchase its own shares.

SHARES

10. 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 (even when h;ving notice thereof) any
equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or
(except only as by these Articles or by law otherwise
provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered
holder,

11. Without prejudice to any special rights previously
conferred on the holders of any shares or class of shares for
the time being in issue, any share in the Company may be
issued with such preferred, deferred or other special rights,

or subject to such restrictions whether in regard to
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dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordipnary Resolution
determine, and, subject to the provisions of the Statutes,
the Company may, on such terms and in such manner as the
Directors may determine, issue shares which are, or at the
option of the Company are liable, to be redeemed
1@. Subject as otherwise provided in these Articles and to
any direction or authority contained in the resolution of the
Company creating or authorising the same the Directors are
generally and unconditionally authorised for the purposes of
‘Section 14 of the Companies Act 1980 to allot, grant options
rights of subscription or conversion over or otherwise
dispose of unissued shares to such persons (whether existing
shareholders or not), at such times, and on such terms and
conditions as they think proper provided however that the
authority hereby granted to the Directors:-
(1) Shall not permit the Directors to
(a) allot grant options rights of subscription or
conversion over or otherwise dispose of shares to
an amount of more than the unissued share capital
at the date of adoption of these Articles or (if
such authority is renewed or varied by the
Company in General Meeting) the amount specified
in the resolution for suchi renewal or variation;
(b) issue or allot any shares in the Company which
are not fully paid up for the period of three

years from the date of commencement of trading



(2) Shall expire:-
( (a) not more than five years from the date of the
adoption of these Articles; or
(b) (if such anthority is renewed or varied by the
Company in General meeting) on the date specified
in the resolution on which the renewed oxr varied
authority shall expire;

(3) May be renewed, revoked or varied at any time by the
Company in General Meeting;

(4) shall permit the Directors after the expiry of the
period of the said authority to allot any shares or
grant any such rights in pursuance of an offer or
agreement so to do made by the Company within that
period

In accordance with sub-section (1) of Section 18 of the
Companies Act 1980, sub-section (1) of Section 17 of that Act

shall not apply to any allotment grant of options rights of

st.hscriptions or conversion over or other disposal of shares

pursuant to this Article PROVIDED THAT this exclusion shall

expire but without prejudice to the provisions of
sub~paragraph (4) above of this Article on the date of the

fol Annual General Meeting of the Company next following the date

ﬁgg of the adoption of these Articles save that the Company may

before such expiry make an offer or agreement which would or

CEUI

might require equity securities to be allotted after such
expiry and the Directors may allot equity securities in

é pursuance of such offer or agreement as if the power
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conferred hereby had not expired.

13. The Company may exercise the powers of paying
commissions confe -2d by the Statutes. Subject to the
provisions of the Statutes, any such commission may be
satisfied by the payment of cash or by the allotment of fully
or partly paid shares, or partly in one way and partly in the
other.

14. The Directors may at any time after the allotment of
any share, but before any person has been entered in the
Register as the holder thereof, 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.

SHARE CERTIFICATES

15, Every share certificate (other than Iletters of
allotment, scrip certificates and other like documents) shall
be issued under the Seal or under a Securities Seal, 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 npormally be issued in respect of shares
held by a Stock Exchange Nominee.

16. The Company shall not be bound to register more than
four persons as the holder of any share and in, the case of a

share held jointly by several persons, the Company shall not

10
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be bound to issue more than one certificate therefor snd

delivery of a certificate to one of joint holders shall be

sufficient delivery to all.

17. Subject as aforesaid, any person whose name is entered

in the Register in respect of any share of any one class upon

the issue or transfer thereof shall be entitled:-

(1) without payment to a certificate therefor {in the case
of issue) within one month (or such longer period as
the terms of issue shall provide) after allotment or
(in the case of a transfer of fully paid shares)
within fourteen days after lodgment of transfer or (in
the case of a transfer of partly paid shares) within
two months after lodgment of transfer;

(2) upon payment of the out-of pocket expenses of the
Company in  providing  the same, to  several
certificates, each for one or more of his shares of
any class.

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. (1) 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.

(2) If a share certificate shall be damaged or defaced or

alleged to have been lost, stolen or destroyed a new

11
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certificate representing the same shares may be issued
to the holder upon regquest, subject to delivery up of
the old certificate (unless alleged to have been lost,
stolen or destroyed) on compliance with such
conditions as to evidence and indemnity and the
payment of thée out-of-pocket expenses of the Company
in connection with the request as the Directors may
think fit.

(3) In the case of shares held jointly by several persons
any such request may be made by any one of the joint

holders.

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
(vhether on account of the nominal value thereof or by way of
premium) but subject always to the terms of issue of such
shares. A call shall be deemed to have be;n made at the time
when the resolution of the Directors authorising the call is
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 made payable

by instalments and may at any time before receipt be revoked

12
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or postponed in whele or in part as the Directors may
determine.

22, If any amount called in respect of a share is not paid
before or on the day appointed for payment thereof, the
person from whom the amount is due shall pay interest thereon
from the day appointed for payment thereof to the time of
actual payment at such rate (not exceeding 15 per cent. per
annum) as the Directors determine, but the Directors shall be
at liberty in any case to waive payment of such interest
wholly or in part.

23. Any amount (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 Articles 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 Articles as
to payment of interest and expenses, forfeiture or otherwise
shall apply as if such amount had become payable by virtue of
a call duly made and notified.

24, The Directors may on the igsue 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

13
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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, or so
much thereof as from time to time exceeds the amount of the
c¢alls then made upon the shares concerned, the Company may
pay interest at such rate (not exceeding 15 per cent. per

annum) as the member paying such sum and the Directors agree

upon.

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
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 was made will be liable to be forfeited.

28. If the requirements of any such notice 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

14



been made, be forfeited by a resclution 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 share so forfeited or surrendered shall become the
property of the f{ompany and may within three years of such
forfeiture be sold, re-allotted or otherwise disposed of,
either to the person 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 as the
Directors shall 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. Any share not disposed of in accordance
with the foregoing within a period of three years from the
date of its forfeiture shall thereupon be cancelled in
accordance with the provisions of the Statutes.
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:-
(1) 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
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thereon at the rate of 15 per cent. per annum (or such

PR

lower rate as the Directors may determine) from the

~
-

date of forfeiture or surrender until payment; and

-

s

(2) to satisfy any claims -and demands which the Company

e el L J—

L S aTn e b 1 8B e 4 S e e T ]

might have enforced in rvespect of the share at the

time of forfeiture or surrender.

G o

The Directors in their absolute discretion may enforce any

such payment claim or demand without any allowance for the
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value of the shares at the time of forfeiture or surrender or

L

may waive payment on satisfaction thereof in whole or in

=]

part.

31. The forfeiture of a share shall involve the extinction

A TART DA m RS Tee T

S at the time of forfeiture of all interest in, and all claims
fgii and demands against the Company in respect of, the share, and
i

all other rights and liabilities incidental to the share as

;1ff between the person whose share is forfeited and the Company,

T except only such of those rights and liabilities as are hy

these Articles expressly saved, or as are by the Statutes
given or imposed in the case of past members.

32, 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. The Company shall also

have a first and paramount lien on the shares (other than
p

‘}} K fully paid shares) standing registered in the name of a

single member for all the debts and liabilities of such

ol member or his estate to the Company, whether the same shall

16
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have been incurred before or after notice to the Company of
any equitable or other inteérest of any person other than such
member, and whether the period for the payment or discharge
of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or liabilities
of such member or his estate and any other person, whether a
member of the Company ox not. The Company's lien as a share
shall extend to all dividends payable thereon. The Directors
may waive any lien which has arisen or may resolve that any
share shall for some limited period be exempt, wholly or
partially, from the provisions of this Article,

33. The Company may sell in such manner as the Directors
think fit any share on which the Company has ‘a lien, but no
sale 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, shall have been given
to the holder for the time being of the share.

34, 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 presently 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 giving effect to any such

17
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sale the Directors may authorise some person to transfer the
shares sold teo the Purchaser.

35. A statutor ' declaration in writing that the declarant
is a Director or the Secretary of the Conpany and that a
share has been duly forfeited or surrendered or sold to
satisfy a lien of the Company on a date“stgted 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
certificavc delivered to a purchaser or allottee thereof,
shall (subject to the execntion 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 tit" to the share be affected by any
irregularity or invalidity in the proceedings in reference to
the forfeiture, surrender, sale, re-allotment or disposal of

the share.

TRANSFER OF SHARES
36. All transfers of shares may be effected by transfer in
writing in the usual form or in any other form acceptable to
the Directors, and in the case of a person or firm may be

under hand only. The instrument of transfer shall be executed

18
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by or on behalf of the transferor and (except in the case of
fully paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares concerned
until the name of the transferee is entered in the Register
in respect therecf.
37. 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 shall not be closed for more
than thirty days in any year in respect of 2ny one class of
shares.

38.(1) The Directors may in their absolute discretion, and
without assigning any reason therefor, refuse to
registeryany transfer of a share which is not fully
paid or a share on which the Company has a 1lien.

(2) The Directors may not (without the consent of all the
shareholders holding shares qualifying for relief
under the provisions of Section 26 Finance Act 1983
(as amended) register any transfer of shares prior to
the expiry of the period of three years from the date
of commencement of trading if, as a result, the
Company would to the knowledge of the Directors come
under the control of another company or of another
company and any person connected with that Company
(vithin  the meaning of sub~paragraph (7) of
paragraph 5 of the Finance Act 1983 (as amended).

(3) If the Directors refuse to register a transfer they
shall, within two months after the date on which the

19



ﬁ transfer was lodged with the Company, send to the
ti transferee notice of the refusal.

39, The Directors may decline to recognise any instrument
o of transfer unless the instrument of transfer is in respect
| of only omne class of share and is lodged at the Transfer
Office accompanied by the relevant share certificate(s) and
“al 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).

'd
In the case of a transfer by a Stock Exchange Nominee the

of the shares in question.

i

“i

B ﬁ lodgement of shave certificates will only be necessary if and
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%ﬁ~; to the extent that certificates have been issued in respect
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40, All instruments of transfer which are registered may

LTk

Z be retained by the Company.
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41. No fee will be charged by the Company in respect of

[
I
5

the registration of any instrument of transfe;, probate,
letters of administration, certificate of marriage or death,
stop notice, power of attorney or other document relating to
or affecting the title to any shares or otherwise for making
any entry in the Register affecting the title to any shares.
42, The Company shall be entitled to destroy all

instruments of transfer which have been registered at any

el time after the expiration of six years from the date of
by registration thereof, all dividend mandates and notifications

v of change of address at any time after the expiration of two



years from the date of recording thereof, and all share
cextificates which have been cancelled at any time after the
expiration of one year from the date of the cancellation
thereof. It shall conclusively be presumed in favour of the
Company that every entry in the Register purporting to have
been made on the basis of an instrument of transfer or other
document so destroyed was duly and properly made, that every
instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered, that every share
certificate so destroyed was a valid and effective
certificate duly and properly cancelled and that every other
document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded
particulars thereof in the books or records of the Company;
provided always that:-

(1) the aforesaid provisions 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 be relevant;

(2) nothing herein contained shall be construed as
imposing upon the Company any liability in respect Bf
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;

(3) references herein to the destruction of any document
include references to the disposal thereof in any
manner.

21



TRANSHISSION OF SHARES

43. In case of the death of a member the survivor or
survivors whefe the deceased was a joint holder, and the
executor 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.

44, Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, subject as
hereinafter provided and 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 a holder
of the share upon giving to the Company notice in writing to
that effect, or transfer such share to some other person. All
the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as if the death or bankruptey of
the member had not occurred and the notice or transfer were a
transfer executed by such member.

45, Save as otherwise provided by or in accordance with
these Articles, a person becoming entitled to a share in

consequence of the death or bankruptcy of a member shall

22
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{upon supplying to the Company such evidence as the Directors

—— i

; may reasonably require to show his title to the share) be
L entitled to the same dividends and other advantages as those
to which he would be entitled if he were the registered
i holder of the share, except that he shall not be entitled in
respect thereof {except with the authority of the Directors)

i
|
: ! to exercise any right conferred by membership in relation to

meetings of the Company until he shall have been registered

P SN

. =

as a member in respect of the share, and should he fail

either to transfer the share or to elect to be registered as

a member in respect thereof within sixty days of being

A

required so to do by the Directors he shall, in the case of

shares which are fully paid up, be deemed to have elected to
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be registered as a member in respect thereof and may be

DR

registered accordingly.
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GENERAL MEETINGS

&

; 46.(1) An Annual General Meeting shall be held once in every
l; year, at such time (within a period of not more than
fifteen months after the holding of the last preceding

i) 55 Annual General Meeting) and at such place as may be

determined by the Directors. All other General
Meetings shall be called Extraordinary General
' Meetings.
- (2) The Directors may whenever they think fit, and shall

; on requisition in accordance with the Statutes,

proceed to convene an Extraordinary General Meeting.
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NOTICE OF GENERAL MEETINGS
41. An Annual General Meeting, and any General Meeting at
which it is proposed to pass a Special Resolution or (save as
provided by the Statutes) a resolution of which special
notice had been given to the Company, szhall 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 the manner hereinafter mentioned to all
members other than such as are not under the provisions of
these Articles entitled to receive such notices from the
Company; 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:~
(1) in the case of an Annual General Meeting by all the
members entitled to attend and vote thereat; and
(2) in the case of an Extraordinary General Meeting by a
majority in number of the members haviug a right to
attend and vote thereat, being a majurity together
holding not less than 95 per cent. in nominal value of
the shares giving that right.
Provided also that the accidental omission to give notice to,
or the non-receipt of notice by, any pexson entitled thereto

shall not invalidate the proceedings at any General Meeting.

24
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48.(1) Every notice calling a General Meeting shall specify

(2)

(3)

49.

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

In the case of an Annual General Meeting, the notice
shall also specify the meeting as such.

In the case of any General Meeting at which business
other than routine business is to be transacted, the
notice shall specify the general nature of such
business; and if any resolution is to be proposed as
an  Extraordinary Resolution or as a Special
Resolution, the notice shall contain a statement to
that effect.

Routine business shall mean and include only business

transacted at an Annual General Meeting of the following

classes, that is to say:-

(1)
(2)

(4)

sanctioning or declaring dividends;

considering the accounts, the reports of the Directors
and Auvditors and other documents required to be
attached or annexed to the accounts;

appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed; and

appointing or re-appointing Directors in the place of

25



those retiring by rotation or otherwise;

PROCEEDINGS AT GENERAL MEETINGS
S0. The Chairman of the Directors, failing whom the Deputy
Chairman, shall preside as chairman at a General Meeting. If
there be no such Chairman or Deputy Chairman, or if at any
meeting neither be present within half an hour from the time

appointed for holding the meeting and willing to act, the

Directors present shall choose one of their number to be

chairman of the meeting. If no Director be present, or if all
the Directors present decline to take the chair, the members

prasent shall choose one of their number to be chairman of

’the meeting.

51. No business shall be transacted at any General Meeting
unless a quorum is present at the time when the meeting
‘proceeds to business. Three members present in person or by
proxy and entitled to vote shall be a quorum for all
purposes.

52, If within half an hour 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 adjournsd to
such other day and such time and place as may have been
specified for the purpose in the notice convening the meeting
or (if not so specified) as the Directors may determine, and

at the adjourned meeting any two members present in person or
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by proxy shall be a quorum.

53. The chairman of any General Meeting at which a quorum
is present may with consent of the meeting (and shall if so
directed by the meeting) adjourn the meeting from time to
time (or sine die) and from place to place and without such
consent. he may adjourn any meeting at which a proposal of
importance is made for the consideration whereof in his
judgment (which shall not be challenged) a larger attendance
of members is desirable.

54. 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
piace.

55. Where a meeting is adjourned sine die, the time and
piace for the adjourned meeting shall be fixed by thé
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 1like manner as in the
case of the original meeting. Save as aforesaid it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting,

56. If an amendment shall be proposed to any resoiution
under consideration but shall in good faith be ruled out of
order by the chairman of the meeting, the proceedings on the
substantive 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 amendment thereto
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(other than a mere clerical amendment to correct a patent
error) may in any event be considered 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:-
(1) the chairman of the meeting; or
(2) not less than three members present in person or by
Proxy and entitled to vote; or
(3) a member or members Present in person or by proxy and
representing not less than one-tenth of the total
voting rights of all the members having the right to
vete at the meeting; ox
(4) a member or members Present in person or by proxy and
holding shares in the Company conferring a right to
vote at the meeting being shares om 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.
58. A demand for a poll may be withdrawn. Unless a poll is
required, a declaration by the chairman of the meeting that a
resolution has been caxried, or carried unanimousiy, 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

28
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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 poll,

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

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

demanded.

VOTES OF MEMBERS
61. Subject to any special rights or restrictions as to
voting attached by or in accordance with these Articles 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
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member who is present in person or by proxy shall have one
vote for every share of which he is the holder.

62. In the case of joint holders of a share the vote of
the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the Joint
holders, and for this purpose seniority shall be determined
by the order in which the names stand in the Register in
respect of the ghare.

63. Where in the United Kingdom or elsewhere a receiver or
other persen (by whatever name called) has been appointed by
any court claiming jurisdiction in that behalf to exercise
powers with respect to the Property or affairs of any member
on the ground (however formulated) of mental disorder, the
Directors may in their abs&lute discretion, upon or subject
to production of such evidence of the appointment as the
Directors may require, permit such receiver or othex 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 a General Meeting either personally or by proxy, or
to exercise any other rights conferred by membership in
relation to meetings of the Company, if any call or other sup
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
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under Section 74 of the Companies Act 1981 and has failed to
supply to the Company the informa;ion thereby required within
30 days from service of such notice. For the purposes of this
Article a person sbhall be treated as appearing to be
interested in shares if the member holding such shares shall
have given to the Company a notification under the said
Section 74 which fails to establish the identities of those
interested in such shares and if (after taking account of 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 such shares.

65. No objection shall be raised as to the admissibility
of any vote except at the meeting or adjourned meeting at
which the wvote 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 objection shall be referred to the
chairman of the meeting whose decision thereon shall be final
and conclusive.

66, On a poll votes may be given either personally or by
proxXy 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 the usual form or in any other "form which the Directors

may approve and:-
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(1) in the case of an individual shall be signed by the
appointor or by his attorney; and
(2) in the case of a corporation shall be either given
under its common seal or signed on its behalf by an
attorney or a duly authorised officer of the
corporation.
The Directors may, but shall not be bound to, require
evidence of the authority of any such officer or attorney.
69, An ipstrument 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 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 (im ﬁﬁe 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 wvalid 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, having once been so delivered for the
purposes of any meeting, shall not require again to be
delivered for the purposes of any subsequent meeting to which
it relates. Deposit of an instrument of proxy shall not
preclude a member from attending and voting in person at the

meeting or any adjournment thereof.
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70. 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 vote cast or poll demanded by proxy or by the duly
authorised representative of a corporation shall not be
invalidated by the previous death or incapacity of the
principal, or by the revocation of the appointment of the
Proxy or representative or of the authority under which the
appointment was made, unless intimation in writing of such
death, incapacity 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 poll taken otherwise 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,

72. No instrument appointing a proxy shall be valid after
the expiration of twelve months from the date referred to in
it as the date of its execution, except at an adjournment of
a meeting originally held within twelve months from such
date.

CORPORATIONS ACTING BY REPRESENTATIVES

73. Any corporation which is a member of the Company may,
by resolution of its directors or other governing body,
authorise such person as it thinks fit to act as its
representive at any meeting of the Company or of any class of

members of the Company. The person so authorised shall be
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entitled to exercise the same powers on behalf of such
corporation as the corporation could exercise if it were an
individual member of the Company, and such corporation shall
for the purposes of these Articles be deemed to be present in
person at any such meeting if a person so aunthorised is
Present thereat,
DIRECTORS

74. Subject as hereinafter provided the Directors shall
not be less than three in number. The Company may by Ordinary
Resolution from time to time vary the minimum number and/or
maximum number of Directors.

75. 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.

DIRECTORS' REMUNERATION AND EXPENSES
76. The amount of any fees payable to Directors shall be
determined by the Directors provided that they shall not in
any year exceed in aggregate the sum of £50,000 or such other
sum as may from time to time be approved by Ordinary
Resolution. Any such fees shall be divisible among the
Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part only
of the period in respect of which such remuneration ig
payable shall be entitled only to rank in such division for a

proportion of the remuneration related to the period during
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which he has held office.

77. 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, 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 remuneration by way: of salary, commission or otherwise
as the Directors may determine.

78. The Directors shall repay to any Director all such
reasonable expenses as he may incur in attending meetings of
the Directors or of any committee of the Directors or General
Meetings, or otherwise in or about the business of the

Company.

DIRECTORS' INTERESTS
79. The Directors may establish and maintain Or procure
the establishment and maintenance of any non-contributory or
contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donationms, gratuities,
Pensions, allowances or emoluments to, any persons who are or
were at any time in the employment or service of the Company,
or of any company which is a subsidiary of the Company, or
who are or were at any time Directors or officers of the
Company or of any subsidiary of the Company, and holding any
salaried employment or office in the Company or any

subsidiary of the Companv, and the families and dependants of
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any such persons, and also establish and subsidise or

R, —

subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any subsidiary

of the Company, or of any such persons as aforesaid, and make

payments for or towards the insurance of any such Persons as

aforesaid, and do any of the matters aforesaid either alone

or in conjunction with any subsidiary of the Company.
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80. Subject to. the provisions of the Statutes, and
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provided that he has disclosed to the Directors the nature

and extent of any material interest of his, 2 Director
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notwithstanding his office:-

Ny (1) may be a pParty to, or otherwise interested in, any

transaction or arrangement with the Company er in
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which the Company is otherwise interested;
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(2) may be a director or other officer of, or employed by,
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Or a party to any transaction or arrangement with, or
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otherwise interested in, any body corporate promoted

by the Company or in which the Company is otherwise

Rt R AV T

interested; and

(3) shall not, by reason of his office, be accountable to

the Company for any benefit which he derives from any
such office or employment or from any such transaction
or arrangement or from any interest in any such body
Jg corporate, and no such transaction or arrangement
shall be liable to be avoided on the ground of any
;uch interest or benefit.
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For the purposes of this Article:-

(a) a general notice given to the Directors that a
Director is to be regarded as having an interest,
of the nature and extent specified in the notice,
in any transaction or arrangement in which a
specified person or class of persons is
interested, shall be deemed to be a disclosure
‘that the Director has an interest in any such
transaction of the nature and extent so
specified; and

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

81. The Directors may exercise the voting power conferred
by the shares in any other company held or owned by the
Company, or exerciseable by them as directors of such other
company, in such manner in all respects as they think fit
(including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or other
officers or employees of that company or voting or Providing
for the payment of kremuneration to such officers or

employees).
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EXECUTIVE DIRECTORS
82.(1) The Directors may from time to time appoint one or
more of their body to he the holder of any executive
office (including, where considered appropriate, the
office of Chairman, Deputy Chairman, Managing Director
or Chief Executive) op such terms and for such period
(subject to the Provisions of the Statutes) as they
may determine and, without Prejudice to the terms of
any agreement entered into in any particular case, may

a2t any time revoke any such appointment.

(2) The appointment of any Director to any such executive
office shall automatically determine if he ceases from
any cauéé to be a Director, but without prejudice to
any claim he may have for damages for breach of any
agreement between him ang the Company.

83, The Directors may entrust to ang confer upon any
Director holding any executive office any of the powers

exercisable by thep as Directors upon such terms apd

powers, and may from time to time revoke, withdraw, alter or

vary all or any of such powers,

APPOINTMENT AND RETIREMENT OF DIRECTORS
B4. Any provisions of the Statutes which, but for this
Article, would have the effect of rendering any person

ineligible for appointment as a Director or liable to vacate
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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 ape, shall not apply teo the
Company. |

85. The office of a Director shall be vacated in any of
the following events, namely:-

(1) if he becomes prohibited by law from acting as a
Director;

(2) if, not being an Executive Director holding office as
such for a fixed term or other minimum period which
has not expired, he resigns by notice in writing under
his hand left at the Office;

(3) if, being such an Executive Director, he shall in
writing offer to resign and the Directors shall
resolve to accept such offer;

(4) if he shall have a receiving order made against him or-
shall compound with his creditors generally;

(5) if in the United Kingdom 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
receiver or other person (by whatever name called) to
exercise powers with respect to his property or
affairs, or if he is admitted to hospital pursuant to
an application for treatment under the Mental Health

Act 1983 or the Mental Health (Scotland) Act 1960;
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(6) if he is absent from meetings of the Directors for six
consecutive months without leave and the Directors
resolve that his office be vacated; or

(7) if he shall be removed from office by notiqe in
writing served upon him signed by all  his
co-Directors, but so that if he holds an appointment
to an executive office which thereby automatically
determines such removal shall be deemed an act of the
Company and shall have effect without prejudice to any
claim for damages for breach of any agreement between
him and the Company.

86. At each Annual General Meeting one~third of the

Directors for the time being or, if their number is not a

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 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,

87. The Directors to retire by rotation shall include (so
far as necessary to obtain the number required) any Director
who is due to retire at the meeting by reason of age or 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
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wexe last re-elected Directors on the same day those to
retire shall (unless they otherwise agree among themselves)
he determined by lot. A retiring Director shall be eligible
for re-election.

83. © At the meeting at which a Director retires under any
provision of these Articles the Company may by Ordinary
Resolution f£ill up the office being wvacated. 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 unless;-

(1) at such meeting it is expressly resolved not to fill
up such office, or a resolution for the v+ *election of
such Director is put to the meeting and lost; or

(2) such Director has given notice in writing to the
Company that he is vnwilling to be re-elected; or

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

The retirement shall not have effect until the conclusion or
adjournment of the meeting except where a resolutien is
passed to elect some other person in the place of the
retiring Director or a resolution for his re-election is put
to thé meeting and lost, and accordingly a retiring Director
wvho is re-elected or deemed to have been re-elected will
continue in office without break.

82, A resolution for the appointment of two or more
bpersons as Directoxrs by a single resolution shall not be

moved at any General Meeting unless a resolution that it
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shall be so moved has first been agreed by the meeting
without any vote being given against it, and any resolution
moved in contravention of this Article shall be woid.

90. Ne person other than a Director retiring at the
meeting shall, unless recommended by the Directors for
election, be eligible for appointment as a Director at any
General Meeting unless not less than seven nor more than
forty-two days (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 proposed) duly
qualified to attend and vote at the meeting for which such
notice is giveu, of his intention to propose such person for
appointment, and also notice in writing signed by the person
to be proposed of his willingness to be appointed and stating
all such particulars of him as would, on his appointment, be
required to be included in the Company's register of
directors,

91, The Company may by Ordinary Resolution of which
special notice has been given remove any Director from office
(notwithstanding any provision of these Articles or of any
agreement between the Company and such Director, but without
prejudice to any claim he may have for damages for breach of
any such agreement). The Company may by a like resolution
appoint another person in place of a Director so removed from
office, and any person so appointed shall be treated, for the

purpose of determining the time at which he or any other
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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 sefault of such
appointment the vacancy arising upon the removal of a
Director from office may be filled as a casual vacancy.
92. The Company may by Ordinary Resolution appoint any
person to be a Director either to fill a casual vacancy or as
an additional Director. The Directors shall also have power
at any time to make such an appointment but so that the total
number of Directors shall not thereby exceed the maximum
number (if ‘Qﬁy) fixed by or in accordance with these
Articles. 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 retire by rotation at such meeting,

ALTERNATE DIRECTORS
93.(1) 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 to being so approved.

(2) The appointment of an alternate director shall
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(3)

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 (except when absent from
the United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at
which the Director appointing him is not rersonally
pPresent, and generally at such meeting to perform all,
the functions of his appointor as a Director, and for
the purposes of the Proceedings at such meeting the
provisions of these Articles shall apply as if he
(instead of his appointor) were a Director. If he
shall be himself a Director or shall attend any such
meeting as an alternate for more than one Director his
roting rights shall be cumulative, If his appointor is
for the time being absent from the United Kingdom or
temporarily unable to act through ill health or
disability, his signature to any resolution in writing
of the Directors shall be as effective ag the
signature of hig 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 alseo 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
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(4)

94.(1)

(2)

Director nor shall he be deemed to be a Director for
the purposes of these Articles, but he shall be an
officer of the Company and shall not be deemed to be
the agent of the Director appointing him,

An alternate Director shall be entitled to contract
and be interested in apd benefit from contracts or
arrangements or transactions and to be repaid expenses
and to be indemnified <o the same extent mutatis
mutandis as if he were a Director, but he shall not be
entitled to receive from the Compan§ 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. ,

ASSOCIATE DIRECTORS

The Directors may from time to time appoint any
manager or other person in the employment of the
Company or any subsidiary company of the Company to be
an associate director of the Company. Any associate
Director so appointed may be removed by resolution of
the Directors at any time for any reason and without
the giving of any notice in that behalf,

Until otherwise determined by the Company in General
Meeting, the number of associate directors for the

time being shall not exceed six,
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(3)

(4)

(5}

(6)

An associate director appointed under this Article

shall not be required to hold any shares in the

Company to qualify him for such office.

An associate director shall not while he continues to

hold office be taken into account in calculating the

number to form a quorum at any meeting of the

Directors.

The appointment, continuance in office, removal ,

powers, duties and remuneration of an associate

director shall be determined by the Directors, with

full power to make such arrangements as the Directors

may think fit,

An associate director shall not except with and to the

extent of the sanction of the Directors:~

(a) have any right of access to the books of the
Company;

(b) be entitled to receive notice of or to attend at
the meetings of the Directors; or

(c) be entitled to participate in any other respect
in the; exercise of the collective powers or
duties of the Directors or to exercise any of the
povers or rights of a Director individually under
these Articles, provided that no act shall be
done by the Directors which would impose any
personal ‘1iability on any associate director
either under the Statutes or otherwise except

with his knovwledge;
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and shall not in any circumstances be entitled to vote

at any meeting of the Directors,

MEETINGS AND PROCEEDINGS OF DIRECTORS

95. Subject to the provisions of these Articles 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. It shall not be necessary to give notice of a
meeting of Directors to any Director for the time being
absent from the United Kingdom. Any Director may waive notice
of any meeting and any such waiver may be retrospective,
96. 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 three. A meeting of the Directors at which a quorum isg
present shall be competent to exercise all powers and
discretions for the time being exercisable by the Directors.
97. 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.
98.(1) Save as herein provided, a Director shall not vote in

respect of any contract or arrangement or any other

proposal whatsoever inr which he has any material

interest otherwise than by virtue of his interests in
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(2)

shares or debentures or other securities of or

otherwise in or through the Company. A Director shall

not be counted in the quorum at a meeting in relation
to any resolution on which he is debarred from voting.

Subject to the provisions of the Statutes, a Director

shall (in the absence of some material interest other

than as indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolution
concerning any of the following matters, mnamely:-

(a) the giving of any guarantee, security or
indemnity to him in respect of money lent or
obligations incurred by him at the reqiest of or
for the benefit of the Company or any of its
subsidiaries;

(b) the giving of any guarantee, security oc
indemnity to a third party in respect of a debt
or obligation of the Company or any of its
subsidiaries for which he himself has assumed
responsibility in whole or in part wunder a
guarantee or indemnity or by the giving of
security;

(c) any proposal concerning an offer of shares or
debentures or other securities of or by the
Company or any of its subsidiaries for
subscription or purchase in which offer he is or
is to be interested as a pParticipant in the

under-writing or sub-underwriting thereof;
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(d)

(e)

(£)

any proposal concerning any other company in
which he isg 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 Companies Act 1980)
is not the holder of or beneficially interested
in one per cent. or more qf the issued shares of
any class of such cemparny (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 under which he
may benefit and which has been approved by or is
subject to and conditional upon approval by the
Board of Inland Revenue for taxation purposes;
and

any proposal concerning the adoption,
modification or operation of any scheme for
enabling employees, including full time Executive
Directors of the Company and/or any subsidiary,
to acquire shares of the Company, or any

arrangement for the benefit of employees of the
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(3)

(4)

(5)

Company of any or its subsidiaries under which
the Director benefits in 4 similar manner to
employees, and which does not accord any Director
as such any privilege or advantage not generally
accorded to the employees to whom such scheme or
arrangement relates.

Where proposals are under consideration concerning the

appointment (including fixing or varying the terms of

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 *kvoting under
bparagraph (2)(d) of this Article) shall be entitled to
vote (and be counted in the quorum) in respect of each
resolution except that concerning his own appointment.
For the purposes of this Article an interest of g3
Person who is, for the Purposes of the Statutes,
Connected with a Director shall be treated as an
interest of the Director, and, in relation to an
alternate, an interest of his appointor shall be
treated as an interest of the alternate.

If any question shall arise at any meeting as to the
materiality of a Director's interest or as to the
entitlement of any Director to vote, and such question

is not resolved by his voluntarily agreeing to abstain
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from voting, such question shall bpe reierred to the
chairman of the meeting and hig ruling in relation to
any other Director shall be final and conclusive
éxcept in a case where the nature or extent of the
interests of the Director concerned has not been

fairly disclosed.

(6) The Company may by Ordinary Resolution suspend or

relax the Provisions of thig Article, either generally

or in relation to any particular matter, or ratify any
transaction pot duly authorised by reason of a
contravention of this Article,

99. The continuing Directors may act notwithstanding any

vacancies, but if ang $0 long as the number of Directors is

act for the pPurpose of filling up such vacancies or of
summoning General Meetings, but not for any other purpose. If
there be no Director or Directors able or willing to act,
then any two members may summon a General Meeting for the
Purpose of appointing Directors.

100. The Directors may elect a Chairman and Deputy Chairman
and determine the period for which each is to hold office.
If no Chairman or Deputy Chairman shall have been appointed,
or if at any meeting neither be Present within thirty minutes
after the time appointed for holding the Same, the Directors

Present may choose one of their number to pe chairman of the

meeting,
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101. A resolution in writing signed by all the Directors
for the time being in the United Kingdom, if tonstituting a

majority of the Directors, shall be gag effective as g

consist of several documents in the like form each signed by
one or more Directors. A resolution signed by an alternate
director need pot also be signed by his appointor,

102, The Directors may delegate any of their powers or

Co-opted as hereinafter provided. Any Committee so formed

shall in the exercise of the powers so delegateed conform to

any regulations 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 (i) the number of
Co-opted members shall be less than one-half of the total
number of members of the committee and (ii) no resolﬁtion of
the committee shall be effective unless a8 majority of the
members of the committee present at  the meeting are
Directors,

103, The meetings and Proceedings of any such committee
consisting of two or more members shall be governed mutatis
mutandis by the Provisions of these Articles regulating the
meetings and pProceedings of the Directors, 50 far as the same

are not superseded by any regulations made by the Directors
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under the last preceding Article.

104, 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
disqualified or had vacated office, or were not entitled to
vote, be as valid as if every such person had been duly
appoinied and was qualified and had continued to be a

Director or member of the committee and had been entitled to

vote.

BORROWING POWERS

105.(1)The Directors may exercise all the powers of the
Company to tiorrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to
issue debentures and other seéurities, whether
outright or as collateral security for any debt,
liability or obligation of the Company or of any third
party. .

(2) The Directors shall restrict the borrowings of the
Company, and exercise all voting and other rights or
powers of control exercisable by the Company in
relation to its subsidiary companies, so as to secure

(so far, as regards subsidiary companies, as by such

exercise they can secure) that the aggregate principal
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(3}

amount {together with any fixed or minimum premium
payable as final repayment or redemption) for the time
being remaining outstanding of all moneys borrowed by
the Group (which expression in this Article means and
inclndes the Company and its subsidiaries for the time
being) and for the time being owing to persons outside
the Group shall not at any time, without the previous
sanction of an Ordinary Resolution of the Company,
exceed an amount equal to twice the Adjusted Capital
and Reserves.
For the purposes of this Article "the Adjusted Capital
and Reserves" means the aggregate from time to time
of:-
(a) the amount paid up or credited as paid up on the
issued share capital of the Company; and
{(b) the amount standing to the credit of the
consolidated capital and revenue reserves
(including any share premium account, capital
redemption reserve fund and any credit balance on
profit and loss account) of the Company and its
subsidiaries
all as shown by the latest available audited balance
sheet but:-
(1) adjusted as may be appropriate to reflect
any variation since the date of the said
balance sheet in the amount of such share

capital, in the amount standing to the
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(ii)

(iii)

(iv)

)

(vi)

(vii)

credit of such reserves (other than
variations in the profit and loss account
arising from normal trading) and in
interests in subsidiaries;

adjusted to take account of any subsidiary
the balance sheet of which was not
consolidated with the said balance sheet;
excluding therefrom such amounts, if any, as
are attributable to minority interests in
subsidiaries;

deducting therefrom any. debit balance on the
consolidéted profitwand loss account, excupt
to the extent that such deduction has
already been reflected in the said balance
sheet;

excluding therefrom (if not otherwise taken
into account) any sum set aside for
taxation, other than sums set aside in
respect of taxation equalisation and
deferred taxation;

deducting therefrom any amount distribueted
or proposed to be distributed to members of
the Company and minority shareholders in
subsidiaries out of profits earned down to
the dates of and not provided for in the
relevant balance sheets;

deducting therefrom any amounts attributable



to goodwill (other than goodwill arising
only on consolidation) and other intangible
assets; and
(viii) after making such other adjustments (if any)
as the Auditors consider appropriate.
(4) For the purposes of this Article:- :

{(a) the following shall (except in so far as
otherwise taken into account) be deemed to be
included in the expression "moneys borrowed":-
(i) the nominal or principal amount of any share

capital, moneys borrowed or other
indebtedness of any person or body, whether
corporate or unincorporate, the beneficial
interest wherein or the right to repayment
whereof is not for the time being owned by,
and the repayment whereof is guaranteed or
secured by or is the subject of an indemnity
given by, the Company sr hry a subsidiary;
(ii) the principal amount raized %: the Company
or by a subsidiary by sccepie~ s (nut being
acceptances in relation to the purchase of
goods in the ordinary course of trading the
amounts raised whereunder are to remain
outstanding for not more than 180 days) or
under any acceptance credit opened on its
behalf and in its favour by any bank or

accepting house;
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(iii) the principal amount for the time being owed

in respect of any loan capital or other
debenture of the Company or a subsidiary,
whether issued in whole or in part for cash
or otherwise; and

{iv) the nominal amount of any issued share
-capital of any subsidiary (not being equity
share capital which as regards capital has
rights no more favourable than those
attached to its ordinary share’capitalj not
for the time being beneficially owned by the
Company or another subsidiary which is

wholly owned;

(b) moneys borrowed or raised by, and intended to be

(c)

applied within six months of £irst being so
borrowed or raised in repaying moneys borrowed
by, the Company or a subsidiary shall, pending
such application or the expiry of such period
whichever shall be the earlier, be deemed not to
be moneys borrowed;

moneys borrowed by a partly-owned subsidiary
(after excluding any moneys borrowed owing
between companies in the Group) shall be deemed
to be reduced by an amount equal to the minority
proportion (namely the proportion of the equity
share capital of the partly-owned subsidiary

which is not beneficially owned directly or
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indirectly by the Company) of such moneys
borrowed; moneys borrowed by the Company or a
subsidiary from a partly-owned subsidiary, which
would fall to be excluded as being moneys
borrowed owing between companies in the Group,
shall nevertheless be included to the extent of
an amount equal to such minority proportion of
such moneys borrowed;

moneys borrowed by the Company or a subsidiary
from bankers or others for the  purpose of
financing any contract in respect of which any
part of the price receivable is guaranteed or
insured by the Export Credits Guarantee
Department of the Department of 7Trade, or any
institution carrying on similar business in the
Lnited KXingdom, the Channel Islands or the
Republic of Ireland, to an -amount not exceeding
that part of the price receivable thereunder
which 1is so guaranteed or insured, shall be
deemed not to be moneys borrowed;

moneys borrowed shall not include any moneys
borrowed which are for the time being deposited
with H.M. Customs & Excise or other body, or
equivalent body in the Channel Islands or in the
Republic of Ireland, designated by any relevant
legislation or order in connection with import

deposits or any similar govermnmental scheme to
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(£)

(g)

(k)

(i)

the extent that the Company or subsidiary making
such deposit retains its intercst therein;

a2 sum equal to the amount of moneys borrowed of a
company which becomes a subsidiary after the date
of adoption of these Articles, and which are
outstanding at the date when such company becomes
a subsidiary, shall for the period of six months
from the date of such event be deemed not to be
moneys borrowed;

any company which it is proposed shall become or
cease to be a subsidiary contemporaneously with
any relevant transaction shall be treated as if
it had already become or ceased to be a
subsidiary;

for the avoidance of doubt, amounts prospectively
payabie for the hire or lease of movable or
immovable property shall not be deemed to be
moneys borrowed notwithstanding that a capital
amount in respect of such amounts may be included
as a liability in the balance sheet;

when the aggregate amount of moneys borrowed
required to be taken into account for the
purposes of this paragraph on any particular day
is being ascertained, any such moneys denominated
or repayable (or repayable at the option of any
person other than the Company or a subsidiary) in

a currency other than sterling shall be
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translated for the purpose of calculating the
sterling equivalent at the rate of exchange
prevailing on that day in London, provided that
any of such moneys shall be translated at the
rate of exchange prevailing in London six months
before such day if thereby such aggregate amount
would be less; and

(j) no moneys borrowed shall be included in the same
calculation more than once.

(5) A certificate or report by the Auditors as to the
amount of the Adjusted Capital and Reserves or the
amount of moneys borrowed, or to the effect that the
limit imposed by this Article has not been or will not
be exceeded at any particular time or times, shall be
conclusive evidence of such amount or fact for the
purposes of this Article.

(6) No lender or other person dealing with the Company
shall be concerned to see or enquire whether the limit
contained in this Article is observed. No debt
incurred in excess of such limit shall be invalid and
no security given for the same shall be invalid or
ineffectual, except in the case of express notice to
the lender or the recipient of the security, at the
time when the debt was incurred or security given,
that the limit hereby imposed had been, or would

thereby be, exceeded.
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GENERAL POWERS OF DIRECTORS
106 The business 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 Articles required to
be er=rcised by the Company in General Meeting, fubject
nevertheless to any regulations, being not inconsistent with
the Statutes or these Articles, as may be prescribed by
Special 'Resolution of the Company, but no regulation so made
by the Company shall invalidate any prior act of the
Directors which would have been valid if such regulation had’
not been made. The general powers given by this Article shall
not be limited or restricted by any special authority or

power given to the Directors by any other Article.

SECRETARY
107. 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 agreement 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 or Deputy Secretaries.
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THE SEAL
108. The Directors shall provide for the safe custody of
the Seal and 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. Every instrument
to which either 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 resclution determine that such signatures or
either of them shall be dispensed with or affixed by some
method or system of mechanical signature. 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.

AUTHENTICATION OF DOCUMENTS
109, Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power to
anthenticate any documents affecting the constitution of the
Company and any resclutions 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
certify copies thereof or extracts therefrom as true copies
or extracts. A document pu;porting to be a copy of a

resolution, or an extract from the minutes of a meeting, of
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the Company or of the Directors or any committee which is
certified as aforesaid shall be conclusive evidence in favour
of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the
case may be, that such extract is a true and accurate record

of proceedings at a duly constituted meeting.

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

reserve carry forward any profits.

DIVIDENDS
111. The Company may by Ordinary Resolution declare
dividends, but no such dividend shall exceed the amount

recommended by the Directors.
112, If and so far as in the opinion of the Directors the

profits of the Company justify such payments, the Directors
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may declare and pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for
the payment thereof, and 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.

i13. Unless ﬁnd to the extent that tche 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 portiens of
the period in respect of which the dividend is paid. For the
purposes of this Article no amount paid om a share in advance
of calls shall be treated as paid on the share.

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

115. Subject to the provisions of the Statutes, where any
property or business is bought by the Company as from a past
date the profits and losses thereof as from such date may, at
the discretion of the Directors, be carried as to the whole
or any part thereof 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
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discretion of the Directors be treated as revenue, and it
shall not be obligatory to capitalise the same or any part
thereof.

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

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

118. The Directors‘may retain any dividend or other moneys
payable{on or in respect of a share on whicl the Company has
a lien, and may apply the same in or tdwagds satisfaction of
the debts, liabilities or engagements in respect of which the
lien exists.

119. The Directors may defer Payment of any dividend

payable on or in respect of a share in respect of which any

person is under the provisions as to the transmissiou of

shares hereinbefore contained entitled to become a member, or
which ary persen 43 under those provisions entitled to
transfer, until such person shall become a member in respect
of such share o shill 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
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delivered to the Company, and if and to the extent that the
same is accepted as such or acted upon by the Company.

121. The payment by the Directors of any unclained dividend
or cther moneys payable on or in respect of a share in to a
separate account shall not constitute the Company a trustee
in respect thereof, and any dividend uﬁclaimed after a period
of twelve years from the date of declaraticn 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, and, where any difficulty arises in regard
to such distribution, the Directors may settle the same as
they think expedient and in particular may issue fractional
certificates, 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 ox 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
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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 oOr 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, ox to
such person as the holder or joint holders or person oOr
persons entitled teo the share in consequence of the death or
bankruptcy of the holder may direct, and payment of the
chegue or warrant by the banker upon whom it is drawn shall
be a good discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the person entitled to
the money represented thereby.

124. If two or more persons are registered as joint holders
of any share, oxr are entitled jointly to a share in
consequence of the death or bankruptcy of the holder, any one
of them may give effectual receipts for any dividend or other
moneys payable 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 busipness 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
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any such shares. The provisions of this Article shall mutatis

mutandis apply to capitalisations to be effected pursuant to

the next following Article.

126.

CAPITALISATION OF PROFITS AND RESERVES

The Directors may with the authority of an Ordinary

Resolution of the Company:-

(1)

(2)

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

appropriate the sum resolved to be capitalised to the
holders of the Ordinary Shares in proportion to the
nominal amounts of the Ordinary Shares (whether or not
fully paid) held by them respectively which would
entitle them to participate in a distribution of that
sum if those shares were fully paid and that sum were
then distributable and it were distributed by way of
dividend, and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectively,
or in .paying up in full unissued shares or debentures
of the Company of a nominal amount equal to that sum,
and allot the shares or debentures credited as fully

paid to those members, or as they may direct, in those
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(3)

(4)

(5)

proportions, or partly in one way and partly in the
other; but the share premium account, the capital
redemption reserve, and any profits which are not
available for distribution may, for the purposes of
this Article, only be applied in paying up unissued
shares to be allotted to holders of the Ordinary
Shares credited as fully paid;

resolve that any shares so 2llotted to any member in
respect of a holding by him of any Ordinary Shares
which are not fully paid shall rank for dividend only
to the extent that the latter shares rank for
dividend;

make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
Becoming distributable under this Article in fractions
(including provision for fractional entitlements to be
disregarded or the benefit thereof to accrue to the
Company rather than to the members otherwise entitled
thereto); and

authorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to
which they are entitled upon such capitalisation, any
agreement made under such authority being binding on

all such members.
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ACCOUNTS

127. Accounting records sufficient to show and explain the
Company's transactions and otherwise complying with the
Statutes shall be kept at the Office, or at such other place
as the Directors think fit, and shall always be open to
inspection 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, book or document of the
Company except as conferred by the Statutes or ordered by a
court of competent jurisdiction or authorised by the
Directors.

128. 4 copy of every bzlance 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 Aotices of meetings from the Company under the
provisions of the Statutes or of these Articles; provided
that this Article shall not require a copy of these documents
to be sent to more than one of joint holders or to any person
of whose address the Company is not aware, but any member or
holder of debentures to whom a copy of these documents has
not been sent shall be entitled to receive a copy free of
charge on application at the Office. If all or any of the

shares or debentures of the Company shall for the time being
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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 sts regulations or practice.

AUDITORS

129. Subject to the provisions of the Statutes, all acts
done by any persons acting as Auditors shall, as regards all
persons dealing in good faith with the Company, be valid,
notwithstanding that there was SOme defect in their
appointment ox that they were at the time of their
appointment not qualified for appointment or subsequently
became disqualified.

130. The Auditors shall be entitled to attend all General
Meetings, to receive all notices of and other communications
relating to any General Meeting which any member is entitled
to receive, and to be heard at any General Meeting on any

part of the business of the meeting which concerns them as

Auditors.

NOTICES
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 such member at his registered
address, or (if he has no registered address within the

United Kingdom) to the address, if any, within the United
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Kingdom supplied by him to the Company as his address for the
service of notices, or by delivering it to such address
addressed as aforesaid. Subject to the provisions of the
Statutes, where a notice or other document is served or sent
by post, service or delivery shall be deemed to be effected
on the day following that omn which the same is posted unless
it is sent by second class post in which case it shall be
deemed to have been effected on the day next but one after it
is posted.

132. - Any notice given to that one of the joint holders of a
share whose name stands first in the Register 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.

13%. A person entitled to a share in consequence of the
death or bankruptcy of a member, upen 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,
ghall be entitled to have served upon or delivered to him at
such address any notice oOr document to which the member but
for his death or bankruptcy would be entitled, and such
service or delivery shall for all purposes be deemed a
sufficient service or delivery of such notice oxr document on

all persons interested {whether jointly with or as claiming
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through or under him) in the share. Save as aforesaid any
notice or document delivered or sent by post to or left at
the address of any member in pursuance of these Articles
shall, notwithstanding that such member be then dead or
bankrupt, and whether or mnot the Company have notice of his
death or bankruptcy, be deemed to have been duly served or
delivered in respect of any share registered in the name of
such member as sole or first-named joint holder.

134, A member who (having no registered address within the
United Kingdom) has not supplied to the Company a2n 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 United Kingdom, or
other circumstances beyond the Company's control, the Company
is unable effectively to convene a General Meeting by notices
sent through the post, a General Heeting may be convened by a
notice advertised on the same date in at least two daily
newspapers (at least one of which shall be a London daily
newspaper) with appropriate circulation, and such notice
shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the advertisement
appears., In any such case the Company shall send confirmatory
copies of the notice by post if at least seven days prior to
the meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable. Nothing in this

Article or any of the preceding four Articles shall affect
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any requirement of the Statutes that any particulsr offer,
notice or other document be served in any particular manner.
136. The Directors may at any time require any corporate
member to send any information, supported {(if the Directors
so require) by statutory declaration, which they may consider
necessary for the purpose of determining whether or not such
member is one to which Section 94 of and Schedule 16 to the
Finance Act 1972 (or any statutory modification or

re-enactment thereof for the time being in force) applies.

UNTRACED SHAREHOLDERS

137. The Company shall be entitled to sell at the best
price reasonably obtainable any share of a member or to which
a person is emtitled by transmission if and provided that:-
(1) for a period of 12 years no cheque or warfant sent by
the Company through the post in a pre-paid letter
addressed to the member or to the person entitled by
transmission to the share at his address on the
Register, or at his last known address given by the
member or the person entitled by transmission to which
cheques and warrants are to be sent, has been cashed
and no communication has been received by the Company
that would enable the Company to trace such member or

the person entitled by transmission; and
(2) the Company has at the expiration of the said period
of 12 years by advertisement in both a London daily

newspaper and in a newspaper circulating in the area
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in which the address referred to in paragraph (1) of
this Article is located given notice of its intention
to sell such share; and
{3) the Company has not, during the further period of
3 months after the date of the advertisement and prior
to the exercise of the power of sale, received any
communication that would enable the Company to trace
such member or person entitled by transmission; and
(4) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London
of its intention to sell such share,
To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of
such share, and such instrument of transfer shall be as
effective as if it had been executed by the registered holdex
of, or person entitled by transmission to, such share and the
Company shall account to the member or other person entitled
to such share for the net proceeds of such sale and shall be
deemed to be his debtor, and not a trustee £for him, in
respect of the same. Until accounted for to the member or
other person entitled to such share the net proceeds of sale
shall be carried to a separate account and shall be a
permanent debt of the Company. Monies carried to such
separate account may for the benmefit of the Company either be
employed in the business of the Company or invested in such
investments {(other than shares of the Company or its holding

company if any) &s the Directors may from time to time think
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fit.

WINDING UP
138. 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. If the Company shall be wound up
(whethex the liguidation is voluntary, under supervision, or
by the court) the Liquidator may, with the authority of an
Extraordinary Resolution, divide among the members in specie
or in kind the whole or any part of the assets of the
Company, whether or not the assets shall consist of property
of one kind or shall consist of properties of different
kinds, and may for such purpose set such value as he deems
fair upon any one Or mMOIe class or classes of property and
determine how such division shall be carried out as between
the members ox different classes of members. The Liquidator
may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the
Liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company

dissolved, but so that no contributory shall be compelled to

accept any shares or other property in respect of which there
is a liability.

INDEMNITY
139. Subject to the provisions of, and so far as may be

permitted by, the Statutes, every Director, Auditor,

16
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Secretary or other officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto,
including any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done
or omitted, or alleged to have been done or omitted, by him
as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings otherwise
disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted, or
in connection with any application under any statute for
relief from liability in respect of any such act or omission

in which relief is granted to him by the Court.
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No. 1873281 \Q

The Companies Acts 1948 to 19&3

COMPANY LIMITED 8Y SHARES

RESC *'TIONS

[SIPlEl— oF

TUDORTIME PUBLIC LIMITED COMPANY

.vh‘i\"is HEG.’EI’,%’,’\\
& D M

= >
\\ 28 FEB 1985

¥ %

OFFICE

Passed 24th January 1985 ] y

At . an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held on 24th January 1985 at 17
Hill Street Berkeley Square London W1X 8DS the following
resolutions numbered 1 and 2 were duly passed as Crdinary
Resclutions and the resolutions numbered 3, 4 and 5 were duly
passed as Special Resolutions:~

ORDINARY RESOLUTIONS

1. That each of the ordinary shares of £1 each in the
Company be subdivided into 50 ordinary shares of 2p
each.

2. That the authorised share capital of the Company be

increased to £250,000 by the creation of J0 million new /

Pronuinien by
THE LONDON LAW AGENCY LTD. 1
TEMPLE CHAMBERS,
TEMPLE AVENUE,
LONDON EC4Y OHP

LoD [ TITm
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ﬁ/ﬁv%‘ ordinary shares of 2p each ranking pari passu in all respects
ﬁyyff/ with the exlsting ordinary share in the capital of the
Company
SPECIAL RESOLUTIONS
3. THAT subject to th 1 '
ubjec o e approval of the Registrar of 9.&%2'-2

P
Companies the name of the Company be changed to Specialeyes iiSQQu. -

S\A‘b -—\N\.\ k‘kb\
Public Limited Company.

i
4, THAT the Articles of Association produced to the meeting
and signed by the Chairman for the purposes of identifiaction
be and are hereby adopted as the Articles of Association of
the Company in substitution fof and to the exclusion of the
existing Articles of Assoclation of the Company.

5. THAT the provisions of the Memorandum of Association of
the Company be altered by deleting therefrom the whole of
Clause 4 and by substituting therefor the Ciause numbered 4
contained in the document which was produced to the Meeting

and signed for the purpose of identification by the Chairman

thereof,

23.1.85
A379



Form No, 10

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuantto section 63 of the Companies Act 1948

i

Please do not
write Inthis
binding margin

\/

Ploase complete | © the Registrar of Companies r-Ft-)i official use Company number
lsglbly, preferably 1 " |I :
in black type, or (I I A 1873281
bole block lettering Name of Company

o

*delete if . ! Limited*
inappropriate JNDORTIME PUBLIC ILIMITED. COMDANY ;

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary] <

tdelete als Eauvtﬁeo:dhawi-ﬁegeeiaqf resolution of the company dated —24 January 1985 d
apprepriate
the nominal capital of the company has been increased by the addition thereto of the sum of
Note £_ 200,000 beyond the registered canital of £ 50,000

This notiza and a )
printed copy of A printed copy of the reéo!ution authorising the increase is forwarded herewith S

the resolution i ot io A1 .
7> autharising the The additional capital is divided as follows:

increase mustbe
forwarded to the
Registrar of
Companies
within 15 days
after the passing
ofthe resolution

: Number of shares Class of share Nominal amount of each share

10,000,000 Ordinary 2p

/
DA ETTom AT

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

The shares are ordinary shares in , .
the capital of the Company, ranking Please tick here if
pari passu with the existing ordinary continued overleaf
shares of the mpany

tdelete ag Signed )( £ 4 )( [Director] fEeeratarpliDate 24 I a..ﬁ| LE T
appropriate v N ve

Presentor’s name, address and For official use

rehenee Iy General section J Postroom

Prgzentod Dy:»

TR S
@ ONPAYSRCAY0HP
Lomd 1T ThA,

Printed and Published by UNTTAW

Unifaw members: Siephen Ceox & Co, Limited; Helbroak & Gratton Limitd; Jordan & Sous Limited; Meredith Ray & Linler Limised; Services 1o Lawyers Limitce; Dennis Welbourn Limited,



53] S Form No 8

*U “THE COMPANIES ACTS 1948 TO 1980
Application by a public company to

commence business and declaration of
particulars

Pursuant to section 4 of the Companies Act 1880

Plaasa do not

wiite in this
binding margin
% For official use Company number
T T s
| .
Lot i=2) 1873281
Please complate Name of company
legibly, praferably
in black type, or
bold block
lettoring y
. SPECIALEYES PUBLIC LIMITED COMPANY *
Insert full name
of company

hereby applies for a certificate to commence business and, for that purpose,
| STEPHEN JOHN GOULD

of 11 Frithwood Avenue
Northwood, Middlesex

tdelete as being Rkxsesrerayd [a director]t of the above- named company, do
appropriate solemnly and sincerely declare that;

1 the nominal value of the company's allotted share capital is not
less than the authorised minimum

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

allotted share capital of the company is ' £ 54,000
3 the fermewms [estimated amount]t, of the preliminary expenses of 1000
£
the company is ;
and praveesBadX[will be payable]t by
tInsert name of 1 the Com
person(s) by whom pany
axpanses paid
or payable
Presentor’s name, address and For official use
reference (if any) “___“m‘ Goneral section Post room
Pregentod ’f"I'TMUS SAéC ﬁw %BB .
©THE EONSION; i | Peom v ey,
Lm;tf ,,‘f;wﬁ“-“.:;l
TEMPLE AVENUE, ' b ooorrers
CbABANTFMOTore : 2O L LS ;
‘E;wm%::;.m ) ]
fﬂ/ Lono| T N
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4a the amount paid or given to any promoter

£ NIL

b The amount intended to be paid or given by any promoter £ w1I
¢ The benefit given to any promoter

NIL

d The benefit intended to be given to any promoter NIL

§a The consideration for payment is N/A

b The consideration for benefit is N/A

And | make this solemn declaration conscientiously believing the same
provisions of the Statutory Declarations Act 1835.

Declared at S BM

to be true and by virtue of the

"\ Signature of Declarant

pcadan WA ' 1HX

the \3& day of dhvnan,

one thousand nine hundred and _ﬂ;‘b%": o Pt 0

before me_ C Q Qomyeer

on a Commissioner for Qaths

- /
a@PWW Solicitor having the powers conferred

Ausr Publishing Limited, Norwich Houte, 11713 Norwlch Strect, London ECAA 1AB, a subsidary of tho Solicltors' Law Stationory Socloty, Limited.
~

* &k *
pocombur 1980
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CERTIFICATE THAT A PUBLIC COMPANY

18 ENTITLED TO DO BUSINESS AND BORROW

o 18732810

I hereby ceitify that
SPECIALEYES PUBLIC LIMITED COMPANY

havihq complied with the conditions of section 4 of the
Companies Act, 1980, 1is entitled to do business and
borrow.

Given under my hand at cardiftf the 22ND FEBRUARY 1985

A
- b 3 \ |
.G.THOMAS

An Authorised Officer

cas1(e)
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CERTIFICATE THAT A PUBLIC COMPANY

18 ENTITLED TO DO BUSINESS AND BORROW

wo 1873281\C

I hereby certify that
SPECIALEYES PIBLIC LIMITED COMPANY

having complied with the conditions of gection 4 of the
Companies Act, 1980, is entitled to do business and
borrov.

Given under my hand at Cardiff the 228D FEBRUARY 1985

TG THOMAS

An Authorised officer

cas1(B}
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Please do not
write in this

THE COMPANIES ACTS 1948 TO 1980
Notice of accounting reference date

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

pindingmargin  To the Registrar of Companies For official use Company number
Y AR 1873281
x L. -1 = .J.3
Name of company
Please complele
feglbly, prefezably
ek P oringl_ SPECIALEYES PUBLIC LIMITED COMPANY xxmitada]

*deletaif
inappropriate

Important

The accounting
reference date
to be entered
alongside
should be
completed as
inthe following
examples:

21 March
Day Month

SApril
Day Month

31 December
Day Month

TITMUSS SAINER & WEBB
2 Berjeants Inn
London EC4Y 1LT

C41/8407~001

hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below:

Please mark X in the box below if a public company
Day Month l
3 ioioiaix

s
A

" [Director|[SE%iYaF¥]} Date__\5 F.,% LAy

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

oy@z The Salichtors’ Law Stationery Sosiety, ple, Oyez House, 237 Long Lane, L.ondon SE1 4PU LI A o 2 FI692 451

Companies A2
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The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES

RESOLUTION

of

SPECTALEYES PUBLIC LIMITED COMPANY

(Passed 22nd February 1985)

At an Extraordinary General Meeting of the above-named
Company, duly convened, and held on 22nd February 1985
at 17 Hill Street, Berkeley Square, London W1

the following Resolution was duly passed as a Special

Resolution: -

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be amended

by deleting from Article 12(2)(a) the words 'mot more than'.
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Company No: 1873281
§15)

The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES

NEW
ARTICIES OF ASSOCIATION
(Adopted by Special Resolution
passed on 24th January 1985)

OF

SPECIALEYES PUBLIC LIMITED COMPANY

Incorporated 19th December 1984

Ref: C41/5407-001 TITMUSS, SAINER & WEBB,

2, Serjeants' Inn,
WP No. A383 London, EC4Y 1LT.
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INDEX

Accounts
Alternate Directors
Associate Directors
Auditors
Authentication of Documents
Borrowing Powers
Calls
Capitalisation of Profits and Resexves
Corporations acting by Representatives
Definitions
Birectors
Age limit
Appointment and Retirement
Borrowing Powers
Committees
Executive Directors
Expenses
Interests in contracts
entitlement
voting
Meetings and proceedings’
Numbex
Pensions
Powers
boxrrowing
general
Qualification
Remuneration
Dividends Share
Torfeiture and Lien
General Meetings
Notice of
Proceedings at
Indemnity
Notices
Proxies
Quorum (General Meetings)
Quorum (Directors Meetings)
Reserves
Seal
Secretary
Share Capital
Alteration of
Increase
Reduction
Sub-division, Consolidation, etc.
Share Certificates
Shares
Calls on
Commissions
Designation of non and limited voting

Article
No.
127-128

93

94
129-130
109

105
20-25
126

73

2

84
84-92
105
102-104
82-83
78

79-80
81
95-104
14

79

105
106
75
76-77
111-125
26-35
46
47-49
50-60
139
131-136
67-72
51

96
110
108
107

3

7-9

7

9

8
15-19

20-25
13
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Borrowing Powers
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No.
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129+130
109
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20-25
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84
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131-136
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first column below shall bear the respective meanings set

opposite them:-

The Statutes

These Articles

The Register

Offize

Transfer Office

Seal

Securities Seal

The United Kingdom

Month
Year

In writing

The Companies Acts 1948 to 1983
and every other Act for the
time being in force comncerning
companies and affecting the
Company.

These Articles of Association
as from time to time altered by
Special Resclution.

The Register of Members.

The registered office of the
Company for the time being.
The place where the Register is
situate for the time Dbeing.
The Common Seal of the Company.
An official seal kept by the
Company by virtue of Section 2
of the Stock Exchange
{Completion of Bargains) Act
1976.

Great Britain and Northern
Ireland.

Calendar month,

Calendar year.

Written or produced by any

substitute for  writing or



The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES

NREW
ARTICLES OF ASSOCIATION
OF
TUDORTIME PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed on 24th January 1985)

PRELIMINARY
1. The Regulations in Table A in the First Schedule to
the Companies Act 1948 (as amended) and in any Table A
applicable to the Company under any former enactment relating
to companies shall not apply to the Company.
2, In these Articles (if not dinconsistent with the

subject or context) the words and expressions set out in the



partly one and partly another,
Paid Paid or credited as paid.
The expression "Secretary" shall mean the Secretary of the
Company or any other person appointed to perform the duties
of the Secretary of the Company, including a Joint, Assistant
or Deputy Secretary.
The expression "Stock Exchange Nominee' bears the meaning
ascribed thereto Dby Section 7(2) of the Stock Exchange
(Completion of Bargains) Act 1976.
Words importing the masculine gender include the feminine
gender. Words importing persons include corporations.
Subject as aforesaid any words or expressions defined in the
Statutes shall (if not inconsistent with the subject or
context) bear the same meaning in these Articles.
A Special or Extraordinary Resolution shall be effective for
any purpose for which an Ordinary Resolution is expressed to

be required under any provision of these Articles.

SHARE CAPITAL
3. The authorised share capital of the Company at the
date of the adoption of these Articles is £250,000 divided

into 12,500,000 ordinary shares of 2p each.

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-fourths in nominal value of the issued
shares of the class, or with the sanction of an Extracrdinary
Resolution passed at a separate General Meeting of such
holders (but not otherwise), and may be so varied or
abrogated either whilst the Company is 2 going concern or
during or in contemplation of a winding-up. To every such
separate General Meeting all the provisions of these Articles
relating to General Meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply, except
that-

(1) The necessary quorum shall be two persons at least
holding or representing by proxy one-third in nominal
amount of the issued shares of the class (but so that
if at any adjourned meeting a quorum as above defined
is not present, any holder who is present shall be a
quorum) ;

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

(3) each 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 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 be varied.

5. Save as aforesaid, the special rights attached to any
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class of shares having preferential rights shall not, unless
otherwise expressly provided 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.
6. Any class of shares issued without the right to vote
at General Meetings shall include the words 'non-voting' in
the name by which the same is designated, and where the
equity capital of the Company includes‘shares with different
voting rights the designation of each such class (other than
the class with the most favourable wvoting rights attached
thereto) shall include the words "limited voting".
ALTERATION OF SHARE CAPITAL

7. The Company may from time to time by Ordinary
Resolution increase its capital by such sum to be divided
inte shares of such amounts as the resolution shall
prescribe. All new shares shall be subject to the provisions
of these Articles with reference to allotment, payment of
calls, lien, transfer, ‘transmission, forfeiture and
otherwise.
8.(1) The Company may from time to time by Ordinary

Resolution:-

(a) consolidate and divide all or any of its share

capital into shares of larger amount than its

existing shares;



(2)

(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 share capital by the
nominal 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 Association (subject, nevertheless,
to the provisions of the Statutes), and so that
the resolution whexreby 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 ox
other special rights, or be subject to any such
restrictions, as the Company has power to attach
to unissued or new shares.

Upon any consolidation of fully paid shares into

shares of larger amounts the Directors may, as between

the holders of shares so consolidated, determine which
shares are consolidated into each consclidated share
and may, in the case of any shares registered in the
name of one holder being consolidated with shares
registered in the name of another holder, make such
arrangements as may be thought fit for the sale of any
consolidated share or any fractions thereof and for

the distribution among the persons entitled thereto of



the net proceeds of such sale, and for such purpose
may appoint scme person to transfer any such
consolidated share to the purchaser.

9.(1) The Company may by Special Resolution reduce its share
capital or amy capital redemption fund, share premium
account or other undistributable reserve in any manner
and with and subject to any authority and consent
required by law.

(2) The Company may, subject to the provisions of the

Statutes, purchase its own shares.

SHARES

10. Except as required by law, no person shall be
recognised by thke Company as holding any share upon any
trust, and the Company shall not be bound by or compelled in
any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or
(except only as by these Articles or by law otherwise
provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered
holder. ‘

11. Without prejudice to any special rignus previously
conferred on the holders of any shares or class of shares for
the time being in issue, any share in the Company may be
issued with such preferred, deferxed or other special rights,

or subject to such restrictions whether in regard to



dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordinary Resolution
determine, and, subject to the provisions of +the Statutes,
the Company may, on such terms and in such manner as the
Directors may determine, issue shares which are, or at the
option of the Company are liable, to be redeemed
12, Subject as otherwise provided in these Articles and to
any direction or authority contained in the resolution of the
Company creating or authorising the same the Directors are
generally and unconditionally authorised for the purposes of
Section 14 of the Companies Act 1980 to allot, grant options
rights of subscription or conversion over or otherwise
dispose of unissued shares to such persons (whether existing
shareholders or not), at such times, and on such terms and
conditions as they think proper provided however that the
authority hereby granted to the Directors:-
(1) Shall not permit the Directors to
(a) allot grant options rights of subscription or
conversion over or otherwise dispose of shares to
an amount of more than the unissued share capital
at the date of adoption of these Articles or (if
such authority is renewed or varied ’by the
Company in General Meeting) the amount specified
in the resolution for such renewal or variation;
(b) issue or allot any shares in the Company which
are not fully paid up for the period of three

years from the date of commencement of trading




(2) Shall expire:-
(a) five years from the date of the
adoption of these Articles; or
(b) (if such authority is renewed or varied by the
Company in General meeting) on the date specified
in the resolution on which the renewed or varied
authority shall expire;
(3) May be renewed, revoked or varied at any time by the
Company in General Meeting;
£4) shall permit the Directors after the expiry of the
period of the said authority to allot any shares or
grant any such rights in pursvance of an offer or
agreement so to do made by the Company within that
period
In accordance with sub-section (1} of Section 18 of the
Companies Act 1980, sub-section (1) of Section 17 of that Act
shall not apply‘to any allotment grant of options rights of
subscriptions or conversion over or other disposal of shares
pursuant to this Article PROVIDED THAT this exclusion shall
expire but without prejudice to the provisions of
sub-paragraph (4) above of this Article on the date of the
Annual General Meeting of the Company next following the date
of the adoption of these Articles save that the Company may'
before such expiry make an offer or agreement which would or
might require equity securities to be allotted after such
expiry and the Directors may allot equity securities in

pursuance of such offer or agreement as if the power



conferred hereby had not expired.

13. The Company may exercise the powers of paying
commissions conferred by the Statutes. Subject to the
provisions of the Statutes, any such commission may be
satisfied by the payment of cash or by the allotment of fully
or parély paid shares, or partly in one way and partly in the
other.

14, The Directors may at any time after the allotment of
any share, but before any person has been entered in the
Register as the holder thereof, 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.

SHARE CERTIFICATES

15. Every share cerxtificate (other than letters of
allotment, scrip certificates and other like documents) shall
be issued under the Seal or under a Securities Seal, 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 Nominee.

16. The Company shall not be bound to register more than
four persons as the holder of any share and in, the case of a

share held jointly by several persons, the Company shall not

10



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. Subject as aforesaid, any perf.a vi#ose name is entered

in the Register in respect of any share of any one class upon

the issue or transfer thereof shall be entitled:-

(1) without payment to a certificate therefor (in the case
of issue) within one month (or such longer period as
the terms of issue shall provide) after allotment or
(in the case of a transfer of fully paid shares)
within fourteen days after lodgment of transfer dr (in
the case of a transfer of partly paid shares) within
two months after lodgment of transfer;

(2) upon payment of the out-of pocket expenses of the
Company in  providing the  same, to several
certificates, each for one oxr more of his shares of
any class.

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.(1) 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.

(2) If a shave certificate shall be damaged or defaced or

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

(3) In the case of shares held jointly by several persons
any such request may be made by any one of the joint

holders.

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 thereof or 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
vhen the resolution of the Directors authorising the call is
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 made payable

by instalments and may at any time before reccipt be revoked
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or postponed in whole or in part as the Directors may
determine.

22. If any amount called in respect of a share is not paid
before or on the day appointed for payment thereof, the
person from whom the amount is due shall pay interest thereon
from the day appointed for payment thereof to the time of
actual payment at such rate (not exceeding 15 per cent. per
annum) as the Directors determine, but the Directors shall be
at liberty in any case to waive payment of such interest
wholly or in part.

23, Any amount (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 Articles be deemed
to be a call duly made and payable on the date on which, by
the terms of issue, the same Lecomes payable. In case of
non-payment all the relevant provisions of these Articles as
to payment of interest and expenses, forfeiture or otherwise
shall apply as if such amount 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 te 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
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keld 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, or so
much thereof as from time to time exceeds the amount of the
calls then made upon the shares concerned, the Company may
pay interes: at such rate (not exceeding 15 per cent. per
annum) as the member paying such sum and the Directors agree

upon.

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 aﬁ’any time thereaftér serve a notice on him
requiring payment. of s maach of the call or instalment as is
unpaid, together with any interest which may have accrued
thexeon and any expenses incuryed 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 was made will be liable to be forfeited.

28. If the requirements of any such notice are not
complied with any share in respect of which such notice has
been given may at any time thereafter, before payment of alil

calls and interest and expenses due in respect thereof has

14



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 share so forfeited or surrendered shall become the
property of the Company and may within three years of such
forfeiture 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 shall 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
P’ rson as aforesaid. Any share not disposed of in accordance
with the foregoing within a period of three years from the
date of its forfeiture shall thereupon be cancelled in
accordance with the provisions of the Statutes.
30. A  member whose shares have Ybeen forfeited or
surrendered shall cease to be a member in respect of the
shares, but shall notwithstanding the forfeiture or surrender
remain liable:~
(1) 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
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thereon at the rate of 15 per cent. per annum {or such
lower rate as the Directors may determine) from the
date of forfeiture or surrender until payment; and
(2) to satisfy any claims and demands which the Company
might have enforced in respect of the share at the
time of forfeiture or surrender.
The Directors in their absolute discretion may enforce any
such payment claim or demand without any allowance for the
value of the shares at the time of forfeiture or surrender or
may waive payment on satisfaction thereof in whole or in
part. “
31. The forfeiture of a share shall involve the extinction
at the time of forfeiture of all interest in, and all claims
and demands against the Company in respect of, the share, and
all other rights and liabilities incidental to the share as
between the person whose share is forfeited and the Company,
except only such of those rights and liabilities as are by
these Axrticles expressly saved, ox as are by the Statutes
given or imposed in the case of past members.
32. 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. The Company shall also
have a first and paramount lien on the shares (other than
fully paid shares) standing registered in the name of a
single member for all the debts and liabilities of such

member or his estate to the Company, whether the same shall
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have been incurred before or after notice to the Company of
any 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 actually arrived or not, and
notwithstanding that the same are joint debts or liabilities
of such member or his estate and any other person, whether a
member of the Company or not. The Company's lien as a share
shall extend to all dividends payable thereon. The Directors
may waive any lien which has arisen or may resolve that any
share shall for some limited period be exempt, wholly or
partially, from the provisions of this Article.

33. The Company may sell in such manner as the Directors
think fit any share on which the Company has a lien, but no
sale 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, shall have been given
to the holder for the time being of the share.

34, The net proceeds of such sale, after payment of the
costs of such sale, shall be applied in orx towards payment or
satisfaction of the debts or liabilities in respect whereof
the lien exists, so far as the same are presently 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 giving effect to any such
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sale the Directors may authorise some person to transfer the
shares sold to the Purchaser.

. 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 in reference to
the forfeiture, surrender, sale, re-allotment or disposal of

the share.

TRANSFER OF SHARES
36. All transfers of shares may be effected by transfer in
writing in the usual form or in any other form acceptable to
the Directors, and in the case of a person or firm may be

under hand only. The instrument of transfer shall be executed
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by or on behalf of the transferor and (except in the case of
fully paid shares) by or omn behalf of the transferee. The
transferor shall remain the holder of the shares concerned
until the name of the transferee is entered in the Register
in respect thereof.
37. 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 shall not be closed for more
than thirty days in any year in respect of any one class of
shares.

38.(1) The Directors may in their absolute discretion, and
without assigning any xeason therefor, refuse to
register any transfer of a share which is not fully
paid or a share on which the Company has a lien.

(2) The Directors may not (without the consent of all the
shareholders holding shares qualifying for relief
under the provisions of Section 26 Finance Act 1983
(as amended) register any transfer of shares prior to
the expiry of the period of three years from the date
of commencement of trading if, as a result, the
Company would to the knowledge of the Directors come
under the control of another company or of another
company and any person connected with that Company
(within the meaning of sub-paragraph (7) of
paragraph 5 of the Finance Act 1983 (as amended).

(3) If the Directors vefuse to register a transfer they
shall, within two months after the date on which the
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transfer was lodged with the Company, send to the

transferee notice of the refusal.
39. 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
lodgement of share certificates will only be necessary if and
to the extent that certificates have been issued in respect
of the shares in question.
40. All instruments of transfer which are registered may
be retained by the Company.
41. No fee will be charged by the Company in respect of
the registration of any instrument of transfer, probate,
letters of administration, certificate of marriage or death,
stop notice, power of attorney or other document relating to
or affecting the title to any shares or otherwise for making
any entry in the Register affecting the title to any shares.
42, The Company shall be entitled to destroy all
instruments of transfer which have been registered at any
time after the expiration of six years from the date of
registration thereof, all dividend mandates and notifications

of change of address at any time after the expiration of two
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years from the date of recording thereof, and all share
certificates which have been cancelled at any time after the
expiration of one year from the date of the cancellation
thereof. It shall conclusively be presumed in favour of the
Company that covery entry in the Register purporting to have
been made on the basis of an instrument of transfer or other
document so destroyed was duly and properly made, that every
instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered, that every share
certificate so destroyed was a valid and effective
certificate duly and properly cancelled and that every other
document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded
particulars thereof in the books or records of the Company;
provided always that:-

(1) the aforesaid provisions 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 be relevant;

(2) 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 circumstances which would
not attach to the Company in the absence of this
Article;

(3) references herein to the destruction of any document
include references to the dispesal thereof in any
manner.
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TRANSMISSION OF SHARES

43. In case of the death of a member the survivor or
survivors where the deceased was a joint holder, and the
executor or administrators of the deccaised 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.

b, Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member may, subject as
hereinafter provided and 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 a holderx
of the share upon giving to the Company notice in writing to
that effect, or transfer such share to some other perxson. All
the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as if the death or bankruptcy of
the member had not occurred and the notice or transfer were a
transfer executed by such member.

45, Save as otherwise provided by or in accordance with
these Articles, a person becoiing entitled to a share in

consequence of the death or bankruptey of a member shall
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(upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share) 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, except that he shall not 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
a8 a member in respect of the share, and should he fail
either to transfer the share or to elect to be registered as
a member in respect thereof within sixty days of being
required so to do by the Directors he shall, in the case of
shares which are fully paid up, be deemed to have elected to
be registered as a member in respect thereof and may be

registered accordingly.

GENERAL MEETINGS

46.(1) 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 at such place as may be
determined by the Directors. All other General
Meetings shall be called Extraordinary General

Heetings.
(2) The Directors may whenever they think fit, and shall
on requisition ijn accordance with the Statutes,

proceed to convene an Extraordinary General Meeting.
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NOTICE OF GENERAL MEETINGS
47, An Annual General Meeting, and any General Meeting at
which it is proposed to pass a Special Resolution or (save as
provided by the Statutes) 2 resolution of which special
notice had been given to the Company, shall be called by
twenty-one days' notice in writing at the least and any othe:
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 the manner hereinafter mentioned to all
members other than such as are not under the provisions of
these Articles entitled to receive such notices from the
Company; provided that a General Meeting, mnotwithstanding
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:-
(1) in the case of an Annual General Meeting by all the
members entitled to attend and vote thereat; and
(2) in the case of an Extraordinary General Meeting by a
majerity in number of the mrembers 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.
Provided also that the accidental omission to give notice to,
¢r the non-receipt of notice by, any person entitled thereto

shall not invalidate the proceedings at any General Meeting.
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48.(1) Every notice calling a General Meeting shall specify

(2)

(3)

49.

the place, the day and hour of the meeting, and there

shall appear with reasonable prominence in every such
notice a statement that a member entitled to attend

and vote is entitled to appoint a proxy to attend and,

on a poll, vote instead of him, and that a proxy need

not be a member of the Company.

In the case of an Annual Genecral Meeting, the notice

shall also specify the meeting as such.

In the case of any General Meeting at which business

other than routine business is to be transacted, the

notice shall specify the general nature of such

business; and if any resolution is to be proposed as

an Extraordinary Resolution or as a Special

Resolution, the notice shall contain a statement to
that effect.

Routine business shall mean and include only business

transacted at an Annual General Meeting of thke following

classes, that is to say:-

(1
(2)

(3)

(4)

sanctioning or declaring dividends;

considering the accounts, the reports of the Directors
and Auditors and other documents required to be
attached or annexed to the accounts;

appoiﬁting Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed; and

appointing or re-appointing Directors in the place of

25



those retiring by rotation or otherwise;

PROCEEDINGS AT GENERAL MEETINGS

50. The Chairman of the Directors, failing whom the Deputy
Chairman, shall preside as chairman at a Gens:ral Meeting. If
there be no such Chairman or Deputy Chairman, or if at any
meeting neither be present within half an hour from the time
appointed for holding the mee*ing and willing to act, the
Directors present shall ciwoose ome of their number to be
chaiyman of the meeting. If no fi.rector Le present, ox if all
the Directors present decline to take the chair, the members
present shall choose one of their number to be chairman of
the meeting.

51. Wo business shall be transacted at any General Meeting
unless a quorum is present at the time when the meeting
proceeds to business. Three members present in person or by
proxy and entitled to vote shall be a quorum for all
purposes.

52. 1f within half an hour 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 comvenszd on the requisition of members, shall
be dissolved. In any other case it shall stand adjourned to
such other day and such time and place as may have been
specified for the purpose in the notice convening the meeting
or (if not so specified) as the Directors may deterxmine, and

at the adjourned meeting any two members present in person or
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by proxy shall be a quorum.

33. The chairman of any General Meeting at which a gquorum
is present may with consent of the meeting (and shall if so
directed by the meeting) adjourn the meeting from time to
time (or sine die) and from place to place and without such
consent he may adjourn any meeting at which a proposal of
importance is made for the consideration whereof in his
judgment (which shall not be challenged) a larger attendance
of members is desirable,

54. No business shall be transacted at any adjourned
meeting except .business which might lawfully have been
transacted at the meeting from which the adjourument took
place.

55. 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. Save as aforesaid it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

56. If an amendment shall be proposed to any resolution
under consideration but shall ir good faith be ruled out of
order by the chairman of the meeting, the proceedings on the
substantive 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 amendment thereto



(other than a were clerical amendment to correct a patent
error) may in any event be considered or voted upon.
517. 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:-
(1) the chairman of the meeting; or
(2) not less than three members present in person or by
proxy and entitled to wvote; orx
(3) a member or members present in person or by proxy and
representing not less than one-tenth of the total
voting rights of all the members having the right to
vote at the meeting; or
(4) a member or members present in person or by proxy and
holding shares in the Company conferring a right to
vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth
of the total sum paid up on all the shares conferring
that right.
58. A demand for a poll may be withdrawn. Unless a2 poll is
required, a declaration by the chairman of the meeting that a
resolution has been carried, ¢r 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

28



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 poll.

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

60. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either
immediately or at such subsequent time (not being more than
thirty days from the date of the meeting) and place as the
chairman may direct. No notice need be given of a poll not
taken immediately. The demand 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 1as to
voting attached by or in accordance with these Articles 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
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member who is present in person or by proxy shall have one
vote for every share of which he is the holder.

62. In the case of joint holders of a share the vote of
the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the joint
holders, and for this purpose seniority shall be determined
by the order in which the names stand in the Register in
respect of the share.

63. Where in the United Kingdom or elsewhere a receiver ox
other person (by whatever name called) has been appointed by
any court claiming jurisdiction im that behalf to exercise
powers with respect to the property or affairs 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, No member shall, unless the Directors otherwise
determine, be entitled in respect of shares held by him to
vote at a General Meeting either personally oxr by proxy, or
to exercise any other rights 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
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under Section 74 of the Companies Act 1981 and has failed to
supply to the Company the information therxeby required within
30 days from service of such notice. For the purposes of this
Article a person shall be treated as appearing to be
interested in shares if the member holding such shares shall
have given to the Company a notification under the said
Section 74 which fails te establish the identities of those
interested in such shares and if (after taking account of the
said notification and any other relevant Section 74
notification) the Company knows, oY has reasonable cause to
believe, that the person in question is or may be interested
in such shares.

65. No objection shall be rajised 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 wvalid
for all purpuses. Any such objaction shall be referred to the
chairman of the meeting whose decision thereon shall be final
and conclusive.

66. On a poll votes may 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 he uses in the same

way.
67. A proxy need not be a member of the Company.
68. An instrument appointing a Pproxy shall be in writing

in the usual form or in any other form which the Directors

may approve and:-
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(1) din the case of an individual shall be signed by the
appointor or by his attorney; and
(2) in the case of a corporation shall be either given
under its common seal or signed on its behalf by an
attorney or a duly authorised officer of the
corporation.
The Directors may, but shall not be bound to, require
evidence of the authority of any such officer or attorney.
69. An instrument appointing a proxy must be left at such
place oxr one of such places (if any) as may be specified for
that purpose in or by way of note to the notice convening the
meeting (or, 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 cr adjourned meeting
or (in the case of a poll taken otherwise than at oxr 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 wvalid. 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, having once been so delivered for the
purposes of any meeting, shall not require again to be
delivered for the purposes of any subsequent meeting to which
it relates, Deposit of an instrument of proxy shall not
preclude a member from attending and voting in person at the

meeting or any adjournment thereof.
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70. 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 vote cast or poll demanded by proxy or by the duly
authorised representative of a corporation shall not be
invalidated by the previous death or incapacity of the
principal, or by the revocation of the appointment of the
proxy or representative or of the authority under which the
appointment was made, unless intimation in writing of such
death, incapacity or revocation shall have been received by
the Company at the Transfer Offi;e at least one hour before
the commencement of the meeting or adjourned meeting or (in
the case of a poll taken otherwise than at or om the same day
as the meeting or adjourned meeting) the time appointed for
the taking of the poll at which the vote is cast.

72. No instrument appointing a pYoxy shall be valid after
the expiration of twelve months from the date referred to in
it as the date of its execution, except at an adjournment of
a meeting originally held within twelve months from such
date.

CORPOPATIONS ACTING BY REPRESENTATIVES

73. Any‘corporation which is a member of the Company may,
by resolution of its directors or other governing body,
authorise such person as it thinks fit to act as its
representive at any meeting of the Company ox of any class of

members of the Company. The person so authorised shall be
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entitled to exercise the same powers on behalf of such
corporation as the corporation could exercise if it were an
individual member of the Company, and such corporation shall
for the purposes oi these Articles be deemed to be present in
person at any such meeting if a person so authorised is
present thereat,
DIRECTORS

74. Subject as hereinafter provided the Directors shall
not be less than three in number. The Company may by Ordinary
Resclution from time to time vary the minimum number and/or
maximum number of Directors.

15. 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.

DIRECTORS' REMUNERATION AND EXPENSES
76. The amount of any fees payable to Directurs shall be
determined by the Directors provided that they shall not in
any yeac exceed in aggregate the sum of £50,000 or such other
sum as may from time to time be approved by Ordinazxy
Resolution. Any such fees shall be divisible among the
Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part only
of the period in respect of which such remuneration is
payable shall be entitled only to rank in such division for a

proportion of the remuneration related to the period during
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which he Las held office.

7. Any Director wh¢ qolds 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, or who otherwise performs
services which in the opinion of the Directors are outside
the scope of the ordinary duties of a D..ector, may be paid
such remuneration by way of salary, commission or otherwise
as ithe Directors may determine.

78. The Directors shall repay to any Director all such
reasonable expenses as he may incur in attending meetings of
" the Yirectors or of any committee of the Directors or General
Meetings, or otherwise in or about the business of the

Company.

DIRECTORS' INTERESTS
79. The Directors may establish and maintain or procure
the establishment and maintenance of any non~-contributory or
contributory pension or superannmuation funds for the benefit
of, and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any persons who are or
were at any time in the employment or service of the Company,
or of any company which is a subsidiary of the Company, or
vho are or were at any time Directors or officers of the
Company or of any subsidiary of the Company, and holding any
salaried employment or office in the Company or any

subsidiary of the Company, and the families and dependants of

35



any such persons, and also establish and subsidise or
subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any subsidiary
of the Company, or of any such persons as aforesaid, and make
payments for or towards the insurance of any such persons as
aforesaid, and do any cf the matters aforesaid either alone
or in conjunction with any subsidiary of the Company.

80. Subject to the provisions of the Statutes, and
provided ithat he has disclosed to the Directors the nature
and exte1t of any material interest of his, a Director
notwithstanding his office:-

(1) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company oxr in
which the Company is otherw’.e interested;

(2) may be a director or other officer of, ox employed by,
or a party to any transaction or arrangement with, or
otherwise interxested in, any body corporate promoted
by the Company or in which the Company is otherwise
interested; and

(3) shall not, by reason of his office, be accountable to
the Company for any benefit which he derives from any
such office or employment or from any such transaction
or arrangement or from any interest in any such body
corporate, and no such transaction or arrangement
shall be liable to be avoided on the ground of any

such interest or benefit.

36



For the purposes of this Article:-

(a) a general notice given to the Directors that a
Director is to be regarded as having an interest,
of the nature and extent specified in the notice,
in any transaction or arrangement in which a
specified person or <class of ©persons is
interested, shall be deemed to be a disclosure
that the Director has an interest in any such
transaction of the nature and extent so
specified; and

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

81. The Directors may exercise the voting power conferred
by the shares in any other company held or owned by the
Company, or exerciseable by them as directors of such other
company, in such manner in all respects as they think fit
(including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or other
officers or employees of that company or voting or providing
for the payment of remuneration to such officers or

employees).
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EXECUTIVE DIRECTORS

82.(1) 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, Deputy Chairman, Managing Director
or Chief Executive) on such terms and for such period
{subject to the provisions of the Statutes) as they
may determine and, without prejudice to the terms of
any agreement entered into in any particular case, may
at any time revoke any such appointment.

(2) The appointment of any Director to any such executive
office shall automatically determine if he ceases from
any cause to be a Director, but without prejudice to
any claim he may have fof damages for breach of any
agreement between him and the Company.

B3. 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
conditions and with such restrictions as they think fit, and
either 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.

APPOINTMENT AND RETIREMENT OF DIRECTORS
84. Any provisions of the Statutes which, but Ffor this
Article, would have the effect of rendering any person

ineligible for appointment as a Director or liable to vacate
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office as a Director on account of his having reached any
specified age, or of requiring special notice or any other
special formality in connection with the appointment of any
Director over a specified age, shall not apply to the
Company.

85, The office of a Director shall be vacated in any of
the following events, namely:-

(1) if he becomes prohibited by law from acting as a
Director;

(2) " if, not being an Executive Director holding office as
such for .a fixed term or other minimum period which
has not expired, he resigns by notice in writing under
his hand left at the Office;

(3) if, being such an Executive Director, he shall in
writing offer to resign and the Directors shall
resolve to accept such offer;

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

(5) if in the United Kingdom or elsevhere an order shall
be made by any court claiming jurisdiction in that
behalf on the ground C(however formulated) of mental
disorder for his detention oxr for the appointment of a
receiver or other person (by whatever name called) to
exercise powers with respect to his property or
affairs, or if he is admitted to hospital pursuant to
an application for txeatment under the Mental Health

Act 12&% L tNe Mental Health (Scotland) Act 1960;
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(6) if he is absent from meetings of the Directors for six
consecutive months without leave and the Directors
resolve that his office be vacated; or

(7) if he shall be removed from office by notice in
writing served upon him signed by all  his
co-Directors, but so that if he holds an appointment
to an executive office which thereby automatically
determines such removal shall be deemed an act of the
Company and shall have effect without prejudice to any
claim for damages for breach of any agreement between
him and the Company.

86. At each Annual General Meeting one-third of the
Directors for the time being or, if their number is not a
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 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.

87. The Directors to retire by rotation shall include (so
far as necessary to obtain the number required) any Director
who is due to retire at the meeting by reason of age or 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
beer longest in office since their last re-election or

appointment, and so that as between persons who bhecame or
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were last re-elected Directors on the same day those to
retire shall (unless they otherwise agrec among themselves)
be determined by lot. A retiring Director shall be eligible
for re-election.

88. At the meeting at which a Director retires under any
provision of these Articles the Company may by Ordinary
Resolution £ill up the office being vacated by electing
thereto the retiring Director or some other person eligible
for appointment. In default the retiring Director shall be
deemed to have been re-elected unless:-

(1) at such meeting it is expressly resolved not to fill
up such office, or a resclution for the re-election of
such Director is put to the meeting and lost; or

(2) such Director has given notice in writing to the
Company that he is unwilliné to be re-elected; or

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

The retirement shall not have effect until the conclusion or
adjournment 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 break.

89. 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
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shall Dbe so moved has first been agreed by the meeting
without any vote being given against it, and any resolution
moved in contravention of this Article shall be void.

90. No person other than a Director retiring at the
meeting shall, unless recommended by the Directors for
election, be eligible for appointment as a Director at any
General Meeting unless not less than seven nor more than
forty-two days (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 proposed) duly
qualified to attend and vote at the meeting for which such
notice is given, of his intention to propose such person for
appointment, and also notice in writing signed by the person
to be proposed of his willingness to be appointed and stating
all such particulars of him as would, on his appointment, be
required to be included in the Company's register of
directors.

91. The Company may by Ordinary Resolution of which
special notice has been given remove any Director from office
(notwithstanding any provision of these Articles or of any
agreement between the Company and such Director, but without
prejudice to any claim he may have for damages for breach of
any such agreement). The Company may by a like resolution
appoint another person in place of a Director so removed from
office, and any person so appointed shall be treated, for the

purpose of determining the time at which he or any other
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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 wvacancy axising upon the removal of a
Director from office may be filled as a casual vacancy.
92, The Company may by Ordinary Resolution appoint any
person to be a Director either. to f411 a casual vacancy or as
an additional Director. The Directors shall also have power
at any time to make such an appointment but so tha: the total
number of Directors shall not thereby exceed the maximum
sumber (if any) fixed by or in accordance with these
Articles. &ny 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 retire by rotation at such meeting.

ALTERNATE DIRECTORS
93.(1) Any Director may at any time by writing under his hand
and deposited at the Office, or delivered at a meeting
of the Directors, appeint any person (including
another Director) to be his alternate direcﬂor, and
may in 1l1like manner at any timaz terminate such
appointment. Such appointment, unless previously
approved by the Directors, shall have effect only upon

and subject to being so approved.

(2) The appointment of an alternate director shall

43



(3)

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 (except when absent from
the United Kingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at
which the Director appointing him is not personally
present, and generally at such meeting to perform all,
the functions of his appointor as a Director, and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he
(instead of his appointor) were a Director. If he
shall be himself a Director or shall attend any such
meeting as an alternate for more than one Director his
voting rights shall be cumulative. If his appointor is
for the time being absent from the United Kingdom or
temporarily unable to act through ill health or
disability, his signature to any resolution in writing
of the Directors shall be as effective as the
signature of his appointor. To such extent as the
Directors may from time to time determine in felation
to any 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

44



(4)

94.(1)

(2)

Director ner shall he be deemed to be a Director for
the purposes of these Articles, but he shall be an
officer of the Company and shall not be deemed to be
the agent of the Director appointing him.

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 mutatis
mutandis as if he were a Director, but he shall not be
entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration
except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to

time direct.

ASSOCIATE DIRECTORS

The Directors may from time to time appoint any
manager or other person in the employment of the
Company or any subsidiary company of the Company to be
an associate director of the Company. Any associate
Director so appointed may be removed by resolution of
the Directors at any time for any reason and without
the giving of any notice in that behalf.

Until otherwise determined by the Company in General
Meeting, the number of associate directors for the

time being shall not exceed six.
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(3)

(4)

(5)

(6)

An associate director appointed under this Article

shall not be required to hold any shares in the

Company to qualify him for such office.

An associate director shall not while he continues to

hold office be taken into account in calculating the

number to form a quorum at any meeting of the

Directors.

The appointment, continuance in office, removal,

powers, duties and remuneration of an associate

director shall be determined by the Directors, with

full power to make such arrangements as the Directors

may think fit.

An associate director shall not except with and to the

extent of the sanction of the Directors:-

(a) have any right of access to the books of the
Company;

(b) be entitled to receive notice of or to attend at
the meetings of the Directors; or

(c¢) be entitled to participate in any other respect
in the exercise of the collective powers or
duties of the Directors or to exercise any of the
powers or rights of a Director individually under
these Articles, provided that no act shall be
done by the Directors which would impose any
personal liability on any associate director
either under the Statutes or otherwise except

with his knowledge;
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and shall not in any circumstances be entitled to vote

at any meeting of the Directors.

MEETINGS AND PROCEEDINGS OF DIRECTORS

95. Subject to the provisions of these Articles 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. It shall not be necessary to give notice of a
meeting of Directors to any Director for the time being
absent from the United Kingdom. Any Director may waive notice
of any meeting and any such waiver may be retrospective.
96. The quorum necessary for the transaction of the
business of the Directors may be fixed from time to time Dby
the Directors, and unless so fixed at any other number shall
be three. 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.
o7. 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 meceting shall have a
second or casting vote.
98.(1) 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 of his interests in
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{2)

shares or debentures or other securities of or

otherwise in or through the Company. A Director shall

not be counted in the quorum at a meeting in relation
to any resojution on which he is debarred from voting.

Subject to the provisions of the Statutes, a Director

shall (in the absence of some material interest other

than as indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolution
concerning any of the following matters, namely:-~

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

(b) the giving of any guarantee, security or
indemnity to a third party in respect of a debt
or obligation of the Company or any of its
subsidiaries for which he himself has assumed
responsibility in whole or in part under a
guarantee or indemnity or by the giving of
security;

(c) any proposal concerning an offer of shares or
debentures or other securities of or by the
Company or any of its subsidiaries for
subscription or purchase in which -offer he is or
8§ to be interested as a participant in the

under-writing or sub-underwriting thereof;
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(d)

(e)

(£)

any proposal concerning any other company in
whichh 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 Companies Act 1980)
is not the holder of or beneficially 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 under which he
may benefit and which has been approved by or is
subject to and conditional upon approval by the
Board of Inland Revenue for taxation purposes;
and

any proposal concerning the adoption,
modification or operation of any scheme for
enabling employees, including full time Executive
Directors of the Company and/cr any subsidiary,
to acquire shares of the Company, or any

arrangement for the benefit of employees of the

49



(3)

(4)

(5}

Company of any or its subsidiaries under which
the Director benefits in a similar mznner to
employees, and which does not accord any Director
as such any privilege or advantage not generally
accorded to the employees to whom such scheme or
arrangement relates.
Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or mere 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 voting under
paragraph (2)(d) of this Article} shall be entitled to
vote (and be counted in the quorum} in respect of each
resolution except that concerning his own appointment.
For the purposes of this Article an interest of a
person who is, for the purposes of the Statutes,
connected with a Director shall be treated as an
interest of the Director, and, in relation to an
alternate, an interest of his appointor shall be
treated as an interest of the alternate.
1f any question shall arise at any meeting as to the
materiality of a Director's interest or as to the
entitlement of any Director to vote, and such question

is not resolved by his voluntarily agreeing to abstain
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£rom voting, such 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 nature or extent of the
interests of the Director concerned has not been
fairly disclosed.

(6) The Company may by Ordinary Resolution suspend or
relax the provisions of this Article, either generally
or in relation to any particular matter, or ratify any
transaction not duly authorised by reason of a
contravention of this Article.

99, The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is
reduced below the ninimum number f£ixed by or in accordance
with these Articles the continuing Director ox Directors may
act for the purpose of filling up such vacancies or of
summoning General Meetings, but not for any other purpose. If
there be no Director OI Directors able or willing to act,
then any two members may summon a General Meeting for the
purpose of appointing Directors.

100. The Directors may elect 3 Chairman and Deputy Chairman
and determine the period for which each is to hold office.
1f no Chairman ox Deputy Chairman shall have been appointed,
or if at any meeting neither be present within thirty minutes
after the time appointed for holding the same; the Directors

present may choose one of their number to be chairman of the

meeting.
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101. A resolution in writing signed by all the Directors
for the time being in the United Kingdom, if constituting a
majority of the Directors, shall 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. A resolution signed by an alternate
director need not also be signed by his appointor.

102, The Directors may delegate any of their powers ox
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 regulations 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 (i) the number of
co~opted members shall be less than one~-half of the total
number of members of the committee and (1ii) no resolution of
the committee shall be effective unless a majority of the
members of the committee present at the meeting are
Directors.

103. The meetings and proceedings of any such committee
consisting of two or more members shall be governed mutatis
mutandis by the provisions of these Articles regulating the
meetings and proceedings of the Directoxs, so far as the same

are not superseded by any regulations made by the Directors

52



under the last preceding Article.

104. All acts done by any meeting of Directors, or of any
such committee, or by any person acting as 2 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
disqualified or had vacated office, or were not entitled to
vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a
Director or member of the committee and had been entitled to

vote,

BORROWING POWERS

10%.(1)The Directors may exercise all the powers of the
Company to borrow money, and to mortgage ox charge its
undertaking, property and uncalled capital, and to
issue debentures and other securities, whether
outright or as collateral security for any debt,
liability oxr obligation of the Company ox of any third
party.

(2) The Directors shall restrict the borrowings of the
Company, and exercise all voting and other rights or
powers of control exercisable by the Company in
relation to its subsidiary companies, so ’as to secure
(so far, as regards subsidiary companies, as by such

exercise they can secure) that the aggregate principal
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(3)

amount (together with any fixed or minimum premiuvm
payable as final repayment ox redemption) for the time
being remaining outstanding of all moneys borrowed by
the Group (which expression in this Article means and
includes the Company and its subsidiaries for the time
being) and for the time being owing to persons outside
the Group shall not at any time, without the previous
sanction of an Ordinary Resolution of the Company,
exceed an amount equal to twice the Adjusted Capital
and Reserves.
For the purposes of this Article 'the Adjusted Capital
and Reserves" means the aggregate from time to time
of:-
(a) the amount paid up or credited as paid up on the
issued share capital of the Company; and
(b) the amount standing to the credit of the
consolidated capital and revenue TesServes
{(including any share premium account, capital
redemption reserve fund and any ccedit balance on
profit and loss account) of the Company and 1its
subsidiaries
all as shown by the latest available audited balance
sheet but:-
(1) adjusted as may be appropriate to reflect
any variation since the date of the said
balance sheet in the amount of such share

capital, in the amount standing to the
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(ii)

(iii)

(iv)

(v)

(vi)

(vii)

credit of such reserves (other than
variations in the profit and loss account
arising from normal trading) and in
interests in subsidiaries;

adjusted to take account of any subsidiary
the balance sheet of which was not
consolidated with the said balance sheet;
excluding therefrom such amounts, if any, as
are attributable to minority interests in
subsidiaries;

deducting therefrom any debit balance on the
consolidated profit and loss account, except
to the extent that such deduction has
already been reflected in the said balance
sheet;

excluding therefrom (if not otherwise taken
into account) any sum set aside for
taxation, other than sums set aside in
respect of  taxation equalisation and
deferred taxation;

deducting therefrom any amount distributed
or proposed to be distributed to members of
the Company and minority sharcholders in
subsidiaries out of profits earned down to
the dates of and not provided for in the
relevant balance sheets;

deducting therefrom any amounts attributable
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to goodwill (other than goodwill arising
only on consolidation) and other intangible
assets; and
(viii) after making such other adjustments (if any)
as the Auditors consider appropriate.
(4) For the purposes of this Article:-

(a) the following shall (except in so far as
otherwise taken into account) be deemed to be
included in the expression 'moneys borrowed":-
(i) the nominal or principal amount of any share

capital, moneys borrowed or other
indebtedness of any person or body, whether
corporate or unincorporate, the beneficial
interest wherein or the right to repayment
whereof is not for the time being owned by,
and the repayment whereof is guaranteed or
secured by or is the subject of an indemnity
given by, the Company ox by a subsidiary;
(ii) the principal amount raised by the Company
or by a subsidiary hy acceptances (not being
acceptances in relation to the purchase of
goods in the ordinary course of traéing the
amounts raised whereunder are to rertin
outstanding for not more than 180 days) or
under any acceptance credit opened on its
behalf and in its favour by any bank or

accepting house;
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(iii) the principal amount for the time being owed

in respect of any loan capital ox other
debenture of the Company or a subsidiary,
whether issued in whole or in part for cash
or otherwise; and

(iv) the nominal amount of any issued share
capital of any subsidiary (not being equity
share capitol which as regards capital has
rights no more favourable than those
attached to its ordinary share capital) not
for the time being beneficially owned by the
Company ox another subsidiary which is

wholly owned;

(b) moneys borrowed or raised by, and intended to be

(c)

applied within six months of first being so
borrowed or raised in repaying moneys borrowed
by, the Company or a subsidiary shall, pending
such application or the expiry of such peried
whichever shall be the earlier, be deemed not to
be moneys borrowed;

moneys borrowed Dy a partly-owned subsidiary
(after excluding any moneys borrowed owing
between companies in the Group) shall be deemed
to be reduced by an amount equal to the minority
proportion (namely the proportion of the equity
share capital of the partly-owned subsidiary

which is not beneficially owned directly or
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(d)

(e)

indirectly by the Company) of such moneys
borrowed; moneys borrowed by the Company or a
subsidiary from a partly-owned subsidiary, which
would fall to be excluded as being moneys
borrowed owing between companies in the Group,
shall nevertheless be included to the extent of
an amount equal to such minority proportion of
such moneys borrowed;

moneys borrowed by the Company or a subsidiary
from bankers or others for the purpose of
financing any contract in respect of which any
part of tl;e price receivable is guaranteed or
insured by the Export Credits Guarantee
Department of the Department of Trade, or any
institution carrying on similar business in the
United Kingdom, the Channel Islands ox the
Republic of Ireland, to an amount not exceeding
that part of the price receivable thereunder
which is so guaranteed or insured, shall be
deemed not to be moneys borrowed;

moneys borrowed shall not dinclude any woneys
borrowed which are for the time being deposited
with H.M. Customs & Excise or other body, or
equivalent body in the Channel Islands or in the
Republic of Ireland, designated by any relevant
legislation or order in connection with import

deposits or any similar governmental scheme to
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(£)

(g)

(h)

(i)

the extent that the Company or subsidiary making
such deposit retains its interest therein;

a sum equal to the amount of moneys borrowed of a
company which becomes a subsidiary after the date
of adoption of these Articles, and which are
outstanding at the date when such company becomes
a subsidiary, shall for the period of six months
from the date of such event be deemed not to be
moneys borrowed;

any company which it is proposed shall become or
cease to be a subsidiary contemporancously with
any relevant transaction shall be treated as if
it had already become or ceused to be a
subsidiary;

for the avoidance of doubt, amounts prospectively
payable for the hire or lease of movable or
immovable property shall not be deemed to be
moneys borruwed notwithstanding that a capital
amount in respect of such amonnts may be included
as a liability in the balance sheet;

when the aggregate amount of moneys borrowed
required to be taken inte account for the
purposes of this paragraph on any particular day
is being ascertained, any such moneys denominated
or repayable (or repayable at the option of any
person other than the Company or a subsidiary) in

s currency other than sterling shall Dbe
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(5)

(6)

translated for the purpose of calculating the
sterling equivalent at the rate of exchange
prevailing on that day in London, provided that
any of such moneys shall be translated at the
rate of exchange prevailing in London six months
before such day if thereby such aggregate amount
would be lesy; and
(i) uo moneys borrowed shull be included in the same
calculativa more than once,
A certificate or report by the Auditors as to the
amount of the Adjusted Capital and Reserves or the
amount of moneys borrowed, or to the effect that the
lipit imposed by this Article has not been or will not
be exceeded at any particulzr time or times, shall be
conclusive evidence of such amount or fact for the
purposes of this Article.
No lender or other person dealing with the Company
shall be concerned to see or enquire whether the limit
contained in this Article is observed. No debt
incurred in excess of such limit shall be invalid and
no security given for the same shall be invalid or
ineffectual, except in the case of express notice to
the lender or the recipient of the security, at the
time when the debt was incurred or security given,
that the limit hereby imposed had been, or would

thereby be, exceeded.
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GENERAL POWERS OF DiKECTORS
106 The business 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 Articles required to
be exercised by the Company in General Meeting, subject
nevertheless to any regulations, being not inconsistent with
the BStatutes or these Articles, as may be prescribed by
Special Resolution of the Company, but no regulatioen so made
by the Company shall invalidate any prier act of the
Directors which would have been valid if such regulation had
not been made. The general powers given by this Article shall
not be limited or restricted by any special authority or

power given to the Directors by any other Article.

SECRETARY
107. 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 agreement 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 o; more

Assisfant or Deputy Secretaries.
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THE SEAL
108. The Directors shall provide for the safe custody of
the Seal and 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. Every instrument
to which either 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
method or system of mechanical signature. 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.

AUTHENTICATION OF DOCUMENTS
109. 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
certify copies thereof or extracts therefrom as true copies
or extracts. A document purporting to be a copy of a

resolution, or an extract from the minutes of a meeting, of
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the Company or of the Directors or any committee which is
certified as aforesaid shall be conclusive evidence in favour
of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the
case may be, that such extract is a true and accurate record

of proceedings at a duly constituted meeting.

RESERVES
110. The Directors may from time to time set aside out of
the profits of the Company and carry to reserve such sums
as they think .proper which, at the discretion of the
Directors, shall be applicable for any purpose to which the
profits of the Company may properly be applied and, pending
such application, may either be employed in the business of
the Company or be invested. The Directors may divide the
reserve into ;uch 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 alsc without placing the same to

reserve carry forward any profits.

DIVIDENDS
111. The Company may by Ordinary Resolution declare
dividends, but no such dividend shall exceed the amount
recomnended by the Directors.
112. If and so far as in the opinion of the Directors the

profits of the Company justify such payments, the Directors
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may declare and pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for
the payment thereof, and 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.

113. Unless and to the extent that the rights attached to
any shares or the texrms 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.

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

115. Subject to the provisions of the Statutes, where any
property or business is bought by the Company as from a past
date the profits and losses thereof as from such date may, at
the discretion of the Directors, be carried as to the whole
or any part thereof 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
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discretion of the Directors be treated as revenue, and it
shall not be obligatory to capitalise the same or any part
thereof.

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

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

118. The Directors may retain any dividend or other moneys
payable on or in respect of 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,.

119, The Directors may defer payment of any dividend
payable on or in respect of a share 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 share ox 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
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delivered to the Company, and if and to the extent that the
same is accepted as such or acted upon by the Company.

121. The payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share in to 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 rescolution, and, where any difficulty arises in regard
to such distribution, the Directors may settle the same as
they ‘think expedient and in particular may issue fractional
certificates, may fix the wvalue 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 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
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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 tou the order of the person to whom it is sent, or to
such person as the holder or Jjoint holders or person or
persons entitled to the share in consequence of the death or
bankruptey 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 ox
warrant shall be sent at the risk of the person entitled to
the money represented thereby.

124. If two or more persons are registered as joint holders
of any share, oxr are entitled jointly to a share in
consequence of the death or bankruptcy of the holder, any one
of them may give effectual receipts for any dividend or other
moneys payable 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
pavable 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. The provisions of this Article shall mutatis

mutandis apply to capitalisations to be effected pursuant to

the next following Article.

126.

CAPITALISATION OF PROFITS AND RESERVES

The Directors may with the authority of an Ordinary

Resolution of the Company:-

(D

(2)

subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying auy preferential dividend (whether or not they
are available for distribution) or any sum standing to
the credit of the Company's share premium or capital
redemption resexrve;

appropriate the sum resolved to be capitalised to the
holders of the Ordinary Shares in proportion to the
nominal amounts of the Ordinary Shares (whether or not
fully paid) held by them respectively which would
entitle them to participate in a distribution of that
sum if those shares were fully paid and that sum were
then distributable and it were distributed by way of
dividend, and apply such sum on their behalf either in
or towards paying up the amounts, if any, for fhe time
being unpaid on any shares held by them respectively,
or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to that sum,
and allot the shares or debentures credited as fully

paid to those members, or as they may direct, in those
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(3)

(4)

(5)

proportions, or partly in one way and partly in the
other; but the share premium account, the capital
redemption resexve, and any profits which are not
available for distributien may, for the purposes of
this Article, only be applied in paying up unissued
shares to be allotted to holders of the Ordinary
Shares credited as fully paid;

resolve that any shares so allotted to any member in
respect of a holding by him of any Ordinary Shares
which are not fully paid shall rank for dividend only
to the extent that the latter shares rank for
dividend;

make such provision by the jssue of #ractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this Article in fractions
(including provision for fractional entitlemeats to be
disregarded or the benefit thereof to accrue to the
Company rather than to the members otherwise entitled
thereto); and

authorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to
which they are entitled upon such capitalisation, any
agreement made under such authority being binding on

all such members.
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ACCOUNTS

127. Accounting records sufficient to show and explain the
Compsny's transactions and otherwise complying with the
Statutes shall be kept at the Office, or at such other place
as the Directoxs think fit, and shall always be open to
inspection 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, book or document of the
Company except as conferred by the Statutes or ordered by 2
court of competent jurisdiction or authorised by the
Directors.

128. A copy of every balance sheet and profit and los#
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 gtatutes or of these Articles; provided
that this Article shall not require a copy of these documents
to be sent to more than one of joint holders or to any person
of whose address the Company is not aware, but any member or
holder of debentures to whom a coOpy of these documents has
not been sent shall be entitled to receive 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
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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 persons acting as Auditors shall, as regards all
persons dealing in good faith with the Company, be valid,
notwithstandia~ that there was some defect in their
appointment o1 that they were at the time of their
appointment not qualifizd for appointment or subsequently
became disqualified.

130. The Auditors shall be entitled to attend all General
Meetings, to receive all notices of and other communications
relating to any General Meeting which any member is entitled
to receive, and to be heard at any General IMeeting on any
part of the business of the meeting which concerns them as

Auditors.

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 such member at his registered
address, or (if he bhas no registered address within the

United Kingdom) to the address, if any, within the United
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Kingdom supplied by him to the Company as his address for the
service of notices, or by delivering it to such address
addressed as aforesaid. Subject to the provisions of the
Statutes, where a notice or other document is served or sent
by post, service or delivery shall be deemed to be effected
on the day following that on which the same is posted unless
it is sent by second class post in which case it shall be
deemed to have been effected on the day next but one after it
is posted.

132. Any notice given to that one of the joint holders of a
share whose name. stands first jn the Register 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 bankruptcy 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 alsc an
address within the United Kingdom for the service of notices,
shall be entitled to have served upon or delivered to him at
such address any notice or document to which the member but
for his death or bankruptcy would be entitled, and such
service or delivery shall for all pucposes be deemed a
sufficient service or delivery of such notice or document on

all persons interested (whether jointly with or as claiming
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through or under him) in the share. Save as aforesaid any
notice or document delivered or sent by post to or left at
the address of any member in pursuance of these Articles
shall, notwithstanding that such member be then dead ox
bankrupt, and whether or not the Company have notice of his
death or bankruptcy, be deemed to have been duly served or
delivered in respect of any share registered in the name of
such member as sole or 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. 1f at any time by reason of the suspension or
curtailment of postal services within the United Kingdom, or
other circumstances beyond the Company's control, 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 daily
newspapers (at least one of which shall be a London daily
newspaper) with appropriate circulation, and such notice
shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the advertisement
appears. In any such case the Company shall send confirmatory
copies of the notice by post if at least seven days prior to
the meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable. Nothing in this

Article or any of the preceding four Articles shall affect
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any requirement of the GStatutes that any particular offer,
notice or other document be served in any particular manner.
136. The Directors may at any time require any corporate
member to send any information, supported (if the Directors
so require) by statutory declaration, which they may consider
necessary for the purpose of determining whether or not such
member is one to which Section 94 of and Schedule 16 to the
Finance Act 1972 (or any statutory modification or

re~enactment thereof for the time being in force) applies.

UKIRACED SHAREHOLDERS

137. The Company shall be entitled to sell at the best
price reasonably obtainable any share of a member or to which
a person is entitled by transmission if and provided that:-
(1) for a period of 12 years no cheque or warrant sent by
the Company through the post in a pre-paid letter
addressed to the member or to the person entitled by
transmission to the share at his address on the
Register, or at his last known address given by the
member or the person entitled by transmission to which
cheques and warrants are to be sent, has been cashed
and no communication has been received by the Company
that would enable the Company to trace such member or

the person entitled by transmission; and
(2) the Company has at the expiration of the said periocd
of 12 years by advertisement in both a London daily

newspaper and in a newspaper circulating in the area
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in which the address referred to in paragraph (1) of
this Article is located given notice of its intention
to sell such share; and
(3} the Company has not, during the further period of
3 months after the date of the advertisement and prior
to the exercise of the power of sale, received any
communication that would enable the Company to trace
such member or person entitled by transmission; and
(4) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London
of its intention to sell such share.
To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of
such share, and such instrument of transfer shall be as
effective as if it had been executed by the registered holder
of, or person entitled by transmission to, such share and the
Company shall account to the member or other person entitled
to such share for the net proceeds of such sale and shall be
deemed to be his debtor, and not a trustee for him, in
respect of the same. Until accounted for to the member or
other person entitled to such share the net proceeds of sale
shall be carried to a separate account and shall be a
permanent debt of the Company. Monies carried to such
separate account may for the benefit of the Company either be
employed in the business of the Company or invested in such
investments (other than shares of the Company or its holding

company if any) as the Directors may from time to time think

75



i Ten

s

fit.

WINDING UP
138. 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. If the Company shall be wound up
(whether the liquidation is voluntary, under supervision, or
by the couxt) the Liquidator may, with the authority of an
Extraordinary Resolution, divide among the members in specie
or in kind the whole or any part of the assets of the
Company, whether or not the assets shall consist of property
of one kind or shall consist of properties of different
kinds, and may for such purpose set such value as he deems
fair upon any one ox more class or classes of property and
determine how such division shall be carried out as between
the members or different clas;es of members. The Liquidator
may, with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as the
Liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to
accept any shares or other property in respect of which there

is a liability.

INDEMNITY
139. Subject to the provisions of, and so far as may be

permitted by, the Statutes, every Director, Auditor,
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Secretary or other officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges,
losses, expenses and 1iabilities incurred by him in the
execution and discharge of his duties or in relation thereto,
including any 1liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done
or omitted, or alleged to have been done or omitted, by him
as an officer oxr employee of the Company and in which
judgment is given in his favour (or the proceedings otherwise
disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted, or
in connection with any application under any statute for
relief from liability in respect of any such act or omission

in which relief is granted to him by the Court,
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(For use only when the register is kept by computer
or other non-legible recording)

THE COMPANIES ACTS 1948 TO 1976

Notice of place for inspectionofa register
of merbers which is kept by recording the
%9  matiers in question otherwise than ina
olazse do ot legible form or of any change in that place

write inthis
birnding margin Pursuant to section 3(4) of the Stock Exchange (Completion
v, of Bargains) Act 1976 and The Companies {(Registers and
w Other Records) Regulations 1979

To the Registrar of Companies For officlal use Company number
Please complete e e

legibly, preferably

in hlack type, or L - _lz_. — _:.b _,} 1873281

bold block tetteringName of company

SPECTALEYES wlc

*delete if Limiteddy
tnappropriate
hereby gives you notice:
a that the register of membetrs of the company kept under section 110 of the Companies Act 1948 is
kept by recording ihe maiters in question otherwisethanina jegible form, and
b in accordance with regulation 3{1} of the Companies {(Registers znd Other Records) Regulations
tsee rl\ol? 1979, that the place for inspection of that registert is situate at:
overiea
BOURNE HOUSE,
=4 BECKENHAM_ ROAD,
BECKENHAM, KENT BR3 47U
tdelete as Signed ) < [Qirector] [Secretary]t Date !(;/5/3 =3
appropriate
Presentor's namne, address and For official use
reference {if any): General section Poslroom
Ravenshourne Registration
. gservices Ltd., R
Bourne House, 34 Beckenham Road, i “e.msiﬂi\n@*.
Beckenham, Kent BR3 4TU A ©
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Please do not
write in this
margin

Please complote
legibly, preferably
in black type, or
bold black letteting

* insert full name
of company

Note

Please read notes
1 to 5 overleaf
before complating
this form

;=
. riate

See note 4c and
complete as
appropriate

MU ATMIGD TWNIVE IND. 229(1)

Notice of hew accouniing reference
date given during the course of
an accounting reference period

D3 ?’\
Pursuant to section 225(1) of the Companies Act 1985 - ’;\_ A S

To the Registrar of Companies For official use  Company number

Enlilie 20

| _1219] [ig73 &8

- L

Name of company

i * gpﬁcmz.::?ss DLC

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month
131 o 5]
The current account_ing reference period of the company is to be treated as {shertered][extended]t and

[is—te—be—#eated-as-haviﬂmme-to-aﬁ—end][will come to an end]t on

Day Month Year

| i ' : I i i
[3i1ioisti1ls 816
}f this notice states that the current accounting referance period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary]{holding company]} of N / A .

company number

the accounting reference dats of which is

Signed [Director][Secretary]t Date BO /‘ / 8¢
b oo
”
Presentor's name address and For official Use
referance (if any): General Section Post room

Specialeyes pic .
Peel House S
1 Canning Road

T \ﬁ{
N o
Harrow A 17 \5— #/
Middx., HAZ 7TS & OFRCE
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The Companies Act 19

Company no. 1873281 %g Lf\

Special resolution

of

SPECIALEYES PLC

(passed 30th October 1986)

At the Annual General Meeting of the company duly convened
and held on 30th October 1986 the following resolution was
passed as a special resolution:-

Resolution

(a) That the authorised share capital of the copmany be
increased to £315,000 by the creation of an additional
3,250,000 ordinary sharesof 2p each.

(b) That the directors are generally and unconditionally
authorised for the purposes of Section 80 of the Companies
Act 1985 to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities
into shares of the Company up to the amount of such
increased share capital by this resolution at any time
or times during the period of 5 years £rom the date
hereof and the directors may, after that period, allot
any shares or grant such rights under this authority
in pursuance of an offer or agreement so to do made
by the Company within that period. The authority hereby
given may at any time be renewed or varied by ordinary
resolution.

(c) That the directors are empowered to allot any shares
in the capital of the Company to which the foregoing
authority relates as if Section 8% (1) of the Companies
Act 1985, which relates to pre-emption rights, did
not apply to the allotment of any sucb shares by them.
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Please do not
write in
this margin
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legibly, preferably
in black type, or
bold block lettering
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COMPANIES FORM No. 123

Notice of increase
in neminal capital

Pursuant to section 123 of the Companies Act 1985

For off'ﬂg use
L ABUA

To the Registrar of Companies Company number

1873281

Name of company

« SPECIALEYES PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 30th October 1986

65,000

the nominal capital of the company has been
beyond the registered capital of £ 220, 000

A copy of the resolution authorising the increase is attached.§

increased by £

The conditions {eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new
shares have been or are to be issued are as follow:
the new shares upon issue will rank pari passu in all

respects with the existing ordinary shares of 2p each
in the capital of the company.

Please tick here if
continued overleaf

Signed [Bireetor][Secretary]t Date BC ho /8 ¢

Presentor’s name address and
reference {if any):

For official Use

Genaral Section Post room
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COMPANY NO. 1873281
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

SPECIALEYES PUBLIC LIMITED COMPANY

(Passed the 14th day of September 1988)

At an Extraordinary General Meeting of the Company duly convened
and held on the above date the following Special Resclution was
duly passed:

THAT the regulations comtained in the printed document submitted
to this Meeting and for the purposes of identification initialled
by the Chairman be and the same are hereby approved and adopted
as the Articles of Association of the Company in substitution for
all the existing Articles of Association.
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COMPANY NO. 1873281

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS

OF

SPECIALEYES PUBLIC LIMITED COMPANY

(Passed the 14th day of September 1988)

At an Extraordinary General Meeting of the Company duly convened
and held on the above date the following Resolutions were duly
passed:

ORDINARY RESOLUTIONS

THAT the authorised share capital of the Company pe and it
is hereby increased from £315,000 to £460,800 by the
creation of a further 7,290,000 new Ordinary shares of 2p
each.

THAT the Directors be and they are hereby generally and
unconditionally authorised (in substitution for all previous
authorities which are hereby revoked) in accordance with
section 80 of the companies Act 1985 to exercise all of the
powers of the company to allot relevant securities (within
the meaning of Section go(2) of the companies Act 1985) up

to an aggregate nominal amount of £217,149.64, such
MMIQ':;:K —
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authority (unless previously revoked or varied by the
Company in general meeting) to expire at the conclusion of
the Annual General Meeting of the Company to be held in 1989
but so that the Directors may allot relevant securities
pursuant to this auvthority after that date pursuant to an
offer or agreement made by the Company on or bhefore that
date.

SPECIAL RESCLUTION

THAT the Directors be and they are hereby empowered pursuant
to Section 85 of the Companies Act 1985 {(in substitution for
all existing authorities which are hereby revoked) to allot
equity securities (as defined by Section 94 of the Companies
Act 1985) for cash pursuant to the authority conferred by
Resclution 2 above as if Section 89(1l) of the Companies Act
1985 did not apply to such allotment provided that this
power shall be limited:-

(i) +to the allotment of equity securities in connection
with a rights issue in favour of the holders of equity
securities in proportion (as nearly as may be
reasonably practical in the circumstances having regard
to fractional entitlementy or legal or practical
problems arising under the laws of or reguirements of
any regulatory body, stock exchange or similar
authority in any territory) to their holdings; and

(ii) to the allotment (otherwise than pursuant to
sub-paragraph (1) above) of equity securities up to an
aggregate nominal amount of £77,285;

and shall expire at the conclusion of the Annual General
Meeting of the Company to be held in 1989 save that the
Company may Before such expiry make an offer or agreement
which would or might require equity securities to be
allotted after such expiry and the Directors may allot
equity securities in pursuance of such offer or agreement as
if the power conferred hereby had not expired.
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No: 1873281

THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

oF
SPECIALEYBES PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed on 14th September 19588)

PART 1
PRELIMINARY
1. The regulations in Table A in the Schedule to the

Companies (Tables A - F) Regulations 1985 shall not apply to the
; Company.
|
|

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

The Act The Companies Act 1985,

The Office fﬂﬁﬁgﬁ ! The registered office of the

,

ie@x Company for the time being.
S 5,

These presents-'\»' These Articles of Association as
from time to time altered by




Group

Seal

Securities Seal

The Statutes

The Stock Exchange

Recognised clearing house

Transfer QOffice

The United Kingdom
Month

Year

In writing

Special Resolution,

Means the Company and its
Subsidiaries.

The Common Seal of the Company .

An official seal kept by the

Company pursuant to Section 40 ef
the act.

The Act and every other Act for the
time being in force concerning
companies and affecting the
Company.

The International Stock Exchange of

the United Xingdom and the Republic
of Ireland Limited.

A recognised clearing house within
~the meaning of The Financial
Services Act 1986 acting in

relation to a recognised investment
exchange (as defined in the
Financial Services act 1986)

The place where the Register of

Members is situate far the time
being.

Great Britain and Northern Ireland.

Calendar Month.

Calendar Year.

Written, which expression shall
include typewriting, printing,
lithography, photography and other
modes of representing and

reproducing words in a legible and
non-transitory form.




Paid Paid or credited as paid.

The expressions "debenture" and "debenture holder" shall
respectively include "debenture stock" and “debenture
stockholderxr".

In these presents any reference to any statutory provision or
enactment shall include any statutory modification or
re-enactment thereof.

The expression "Secretary" shall mean any person qualified in
accordance with the Statutes appointed by the Directors to
perform any of the duties of the Secretary and where twoc or more
persons are appointed to act as Joint Secretaries shall include
any one of those persons.

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.

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

The headings are inserted for convenience only and do not affect
the construction of these presents.

Subject as aforesaid any words or expressions defined in the aAct
shall (if not inconsistent with the subject or context) bear the
same meanings in these presents.

PART II
SHARE CAPITAL OF THE COMPANY

3. The authorised share capital of the Company at the date of
adoption of these presents is £460,800 divided into 23,040,000

Ordinary Shares of 2p each.

VARIATION OF RIGHTS

4. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any
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class may, subject to the provisions of the Statutes, be varied
or abrogated either with the consent in writing of the holders of
three-fourths 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
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 quorum shall be two
persons at least helding or representing by proxy one-third in
nominal value of the issued shares of the class (but so that if
at any adjourned meeting a quorum as above defined is not
present, any one 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 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 to the variation or abrogation of the special
rights attached to some only of the shares of any class ag if
each group of shares of the class differently treated formed a
separate class the special rights whereof are to be varied.

5. The special rights attached to any class of shares having
preferential rights shall not, unless otherwise expressly
provided by the terms of the ilssue 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.

REDEEMABLE SHARES

6. The Company may by special resolution create and sanction
the issue of shares which are, or at the option of the Company
are to be liable, to be redeemed, subject to and in accordance
with the provisions of the Statutes. The special resolution
sanctioning any such issue shall also make such alterations to
these Articles as may be necessary to specify the terms on which
and the manner in which any such shares shall be redeemed.
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PUORCHASE BY THE COMPANY OF ITS OWN SHARES

7. (A) Subject to paragraphs (B) and (C) below the Company may
purchase its own shares (including any redeemable shares) in
any manner authorised by the Act and with and subject to all
prior authorities of the Company in general meeting as
specified under the Act provided however that the Company
may not purchase any of its shares under this aArticle if as
a result of the purchase of the shares in question there
would no longer be any member holding shares in the Company
other than redeemable shares.

(B) The Company may not purchase its own shares if at the
time of such purchase there are outstanding any convertible
securities of the Company unless such purchase has been
sanctioned by an extraordinary resolution passed at a
separate class meeting of the holders of the convertible
securities.

(C) Purchases by the Company of its own redeemable shares
shall, where such shares are listed by The Stock Exchange,
be limited to a maximum price which will not exceed the
average of the middle market quotations taken from The Stock
Exchange Daily Official List for the 10 business days before
the purchase is made or in the case of a purchase through
the market, at the market price, provided that it is not
more than 5 per cent above such average. If such purchases
are by tender, tenders shall be made available to all
holders of such shares alike.

ALTERATION OF SHARE CAPITAL

8. 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 these presents with
reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

g. (A} The Company may by Ordinary Resolution:-
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(1) Consolidate and divide all or any of its share capital
into shares of larger nominal value than its existing
shares.

(1i) 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.

(i1i) Sub-divide its shares, or any of them, into shares of
smaller nominal value than is fixed by the Memorandum
of Association (subject, nevertheless, to the
provisions of the Statutes), and so that the re~olution
whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such
sub-division, one or moreof 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.

{B) Upon any consolidation of fully paid shares into
shares of larger nominal value the Directors may as between
the holders of shares so consolidated determine which shares
are consolidated into each consolidated share and in the
case of any shares registered in the name of one holder
being consolidated with shares reglstered in the name of
another holder may make such arrangements as may be thought
fit for the sale of the consolidated share or any fractions
thereof and for the distribution among the persons entitled
thereto of the net proceeds of such sale and for such
purpose may appoint some person to transfer the consolidated
share to the purchaser and may cause the name of the
purchaser or the holder of the shares comprised in any such
transfer to be entered into the Register of Members and he
shall not be bound to see to the application of the purchase
money nor shall his title to the shares in any way be
affected by any invalidity or irregularity in the
proceedings in reference to the sale.

10. The Company may by Special Resolution reduce or cancel its
share capital or any capital redemption reserve or share premium
account in any manner and with and subject to any conditions,
authorities and consents required by law.




STOCK

l1. The Company may from time to time by Ordinary Resolution
convert any fully paid up shares into stock and may reconvert any
stock into fully paid up shares of any denomination. After the
wassing of any resolution converting all the fully paid up shares
of any class in the capital of the Company into stock, any shares
of that class which subsequently become fully paid up and rank
pari passu iln all other respects with such shares shall, by
virtue of this Article and such resolution, be converted into
stock transferable in the same units as the shares already
converted.

12. The holders of stock may transfer the same or any part
thereof in the same manner and subject to the same regulations as
the shares from which the stock arose might previously to
conversion have been transferred or as near thereto as
circumstances admit. The Board may from time to time fix the
minimum amount of stock transferable and restrict or forbid the
transfer of fractions of such minimum, but the minimum shall not,
without the sanction of an ordinary resolution of the Company,
exceed the nominal amount of each of the shares from which the
stock arose.

13. The holders of stock shall, according to the amount of the
stock held by them, have the same rights as regards dividends,
voting at general meetings of the Company and other matters as if
they held the shares from which the stock arose, but no such
right (except as to participation in dividends and in assets on a
reduction of capital or winding-up) shall be conferred by an
amount of stock which would not, if existing in shares, have
conferred such right.

14. All such of the provisions of these presents as are
applicable to paid up shares shall apply to stock, and the words
"share" and "shareholder" herein shall also include "stock" and
"stockholder" respectively.

SHARES

15. Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
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shall not be bound by or compelied in any way to recognise any
equitable, contingeat, future or partial interest in any share,
or any interest in any fractional part of a 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.

16. (A) Without prejudice to any special rights previausly
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 in regard
to 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).

(B) Subject tc the provisions of the Statutes, any shares
of the Company, whether preference shares or otherwise, may,
with the sanction of an Ordinary Resolution, be issued on
terms that such shares are, or at the option of the Company
or the holder of such shares are liable, to be redeemed on
such terms and in such manner as the Company before the
issue of the shares may by Special Resolution determine.

17. Supbject to the provisions of the Statutes (and of any
resolution of the Company in general meeting passed pursuant
thereto) and of these presents, all unissued shares shall be at
the disposal of 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.

18. 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 sharaes pay such brokerage as
may be lawful.

19. Subject to the provisions of the Statutes and of these
presents, 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 thersof by the
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allottee in favour of some other person and may accord to any
allottee of a share a right to effect such renunciation uporn and
subject to such terms and conditions as the Directors may think
fit to impose.

SHARE CERTIFICATES

20. Every definitive share certificate shall be issued under the
Seal (or the Securities Seal or, in the case of shares on a
branch reglister, 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 definitive
certifizate shall be issued representing shares of more than one
class. Unless the Directors otherwise determine no definitive
certificate shall be issued in respect of shares held by a
recognised clearing house or a nominee thereof wr of a recognised
investment exchange.

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

22. Subject to the provisions of these presents, any person
excluding a recognised clearing house to whom no certificate is
to be issued pursuant to Article 20 above 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)
transfer.

23. (A) 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 be issued in .ieu without charge.

(B) Any two or more certificates representing shares of any
one c¢lass held by any member may at his request be cancelled
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and a sirgle new certificate for such shares issued in lieu
without charge.

(C) 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
rapresenting such shares in such proportions as he may
specify, the Directors may, if they think fit, comply with
such a request.

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

(E) In the case of shares held jointly by several persons
any such reqguest may be made by any one of the joint
holders.

24. All forms of certificate for share or loan capital or other
securities of the Company (other than letters of allotment,

scrip certificates and other like documents) shall, except to the
extent that the terms and conditions for the time being relating
thereto otherwise provide, be issued under a seal. The Board may
by resolution determine, either generally or in any particular
case or cases, that any signatures on any such certificates need
not be autographic but may be affixed to such certificates by
some mechanical means or may be printed thereon or that such
certificates need not be signed by any person.

CALLS ON SHARES

25. 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 terxms of issue of
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such shares. A call shall be ddemed to have been made at the
time when the resolution of tne Directors authorising the call
was passed and may be made payable by instalments.

26. EBach 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 instalments and
calls in respect thereof and any of such persons may give
effectual receipts for any return of capital in respect of such
share. A call may be revoked or postponed as the Directors may
determine.

27. If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof the person from whom the
sum 1s 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 15 per cent. per annum) as the Directors may
determine and shall also pay all costs charges and expenses which
the Company may have incurred or become liable for in order to
procure payment of or in consequence of noa payment of such call
but the Directors shall be at liberty in any case or cases to
waive payment of such interest, costs, chargjes and expenses
wholly or in part.

28. Any sum (whether on account of the nominal value of the
share or by way of premium) which by the terms of the 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 the
issue the same becomes payable. 1In 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.

29, If by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by
instalments, every such instalment shall, when due, be paid to
the Company by the person who for the time being shall be the
registered holder of the share.




- 12 -

30. 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.

31. 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 12 per cent. per annum) as
the member paying such sum and the Directors agree upon. The
Directors may alsoc at any time repay the amount so advanced upon
giving to such members one month's notice in writing.

FORFEITURE

32, 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 regquiring payment of so
much of the call or instalment as is unpaid together with any
interest which may have accrued thereon and any expenses incurred
by the Company by reason of such non-payiment.

33. 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 therewlth the shares on which the call was made will
be liable to be forfeited.

34, If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and

interest and expenses due in respect thereof has heen 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.
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35. A share so 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 thersto or to any
other person upon such terms and in such manner as the Directors
shall think fit and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be annulled by the
Directors on such terms as they think fit. The Directors may, if
necessary, authorise some person to transfer a forfeited or
surrendered share to any such other person as aforesaid.

36. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of those 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 Company in respect
of the shares with interest thereon at such rate (not exceeding
15 per cent. per annum) as the Directors may determine from the
date of forfeiture or surrender until payment and the Directors
may at their aksolute discretion enforce payment without any
allowance for the value of the shares at Lhe time of forfeiture
or surrender or waive payment in whole or in part.

37. Where any share has been forfeited, notice of the

forfeiture shall be served on the person who was before
forfeiture the holder of the share; but no forfeiture shall in
any manhner be invalidated by any omission or neglect to give such
notice as aforesaid.

38. The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium as
if the same had been payable by virtue of a call duly made and
notified.

LIEN

3%, ¥ ilect to the prov.sions of Section 150 of the Act, the
Crmm xny c1all have a first and paramount lien on every share (not
being . 1ly paid share) for all moneys (whether presently
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payable or not) called or payable at a fixed time in respect of
such share. 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.

40. The Company may sell in such manner as the Directors think
fit any share on which the Company has a lien, but no sale 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 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.

41. 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 presently 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. TFor
giving effect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser.

42. 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 c¢f the facts therein stated as against all
persons c¢laiming 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
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forfeiture, surrender, sale, re-allotment or disposal of the
share,

TRANSFER OF SHARES

43. 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.

44. 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.

45. The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer of
shares (not being fully paid shares). The Directors may also
refuse to register a transfer of shares (whether fully paid or
not) in favour of more than four persons jointly. If the
Directors refuse to register a transfer pursuant to the
provisions of this Article 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.

46. (A) 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
ather person on his behalf, the authority of that person so
to do). In the case of a transfer by a recognized clearing
house the lodgement of share certificates will only be
necessary i1f, and to the extent that, certificates have been
issued 1n respect of the shares in question.
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(B) All instruments of transfer which are registered may be
retained by the Company.

47. 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.

DESTRUCTION OF DOCUMENTS

48. The Company shall be entitled to destroy all instruments of
transfer which have been registered at any time after the
expiration of six years from the date of registration thereof and
all dividend mandates and notifications of change of address at
any time after the expiration of two years from the date of
recording thereof and all share certificates which have been
cancelled at any time after the expiration of one year from the
date of the cancellation thereof and it shall conclusively be
presumed in favour of the Company that every entry in the
register purporting to have been made on the basis of any
instrument of transfer or other document so destroyed was duly
and properly made and every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered
and every share certificate so destroyed was a valid and
effective certificate duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always
that:-

(1) 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 be relevant;

(1i) 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
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aforesaid or in any case where the conditions of
proviso (i) above are not fulfilled;

(1i1i) References herein to the destruction of any document
include references to the disposal thereof in any
manner.

TRANSMISSION OF SHARES

49. 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 person or persons recognised
by the Company as having any title to or 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.

50. Any person becoming entitled to a share in consequence of a
death or bankruptcy of a member or of any other event giving rise
by operation of law to such entitlement may (subject as herein
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 a holder of the share upon giving
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 bankruptcy of the member
or other event as aforesaid had not occurred and the notice or
transfer were a transfer executed by such member.

51. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptcy of a member or other event giving rise by
operation of law to such entitlement shall (upon supplying to the
Company such evidence as the Directors may reasonably require to
show his title to the share) 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 except that he shall not
be entitled in respect thereof (ex~ept with the authority of the
Directors) to exercise any right conferred by membership in
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relation to meetings of the Company until he shall have been
registered 85 a member in respect of the share Provided Always
that the Directors may at any time give notice requiring any such
person to elect either to be registered himself or to transfer
the share, and 1f the notice is not complied with within ninety
days the birectors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
Share urtlil the requirements of the notice have been complied
with.

SHARE WARRANTS

52. The Directors with respect to fully paid-up shares may issue
warrants ("Share Warrants") stating that the bearer is entitled
to the shares therein specified, and may provide by coupons or
otherwise for the payment of future dividends on the shares
included in such warrants. The Dbirectors may determine and from
time to time vary the conditions upon which Share Warrants shall
be issued and upon which a new Share Warrant or coupon shall be
issued in the place of one worn out, defaced or destroyed, but no
new Share Warrant or coupon shall be issued to replace one that
has been lost unless the Directors are satisfied beyond
reasonable doubt that the original has been destroyed. The
Directors may also determine and from time to time vary the
conditions upon which the bearer of a Share Warrant shall be
entitled to receive notices of and attend and vote at general
meetings or to join in requisitioning general meetings, and upon
which a Share Warrant may be surrendered and the name of the
holder entered in the Register in respect of the shares therein
specified. Subject to such conditions and to these articles the
bearer of & Share Warrant shall be a member to the full extent.
The bearer of a Share Warrant shall hold such warrant subject to
the conditlons for the time being in force with regard to Share
warrants whether made before or after the issue of such warrant.

PART III
GENERAL MEETINGS

53. The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
year, and not more than fifteen months shall elapse between the
date of one annual General Meeting and the next. All General
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Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

54. The Directors may whenever they think fit, and shall, on
requisition in accordance with the Statutes, proceed to convene
an Extraordinary General Meeting. Whenever the Directors shall
convene an extraordinary general meeting on the requisition of
members, they shall convene such meeting for a date not more than
6 weeks after the date when the requisition is deposited at the
office (unless the requisitionists shall consent in writing to a
later date being fixed). If at any time there are not within the
United Kingdom sufficient Directors capable of acting to form a
quorum, any Director or any two members of the Company may
convene an extraordinary general meeting in the same manner as
nearly as possible as that in which meetings may be convened by
the Directors.

NOTICE OF MEETINGS

55. An Annual General Meeting and any General Meeting at which
it is proposed to pass a Special Resolution or (save as provided
by the Statutes) a resolution of which special notice has been
given to the Company, shall be called by twenty-one days' notice
in writing at the least and any other General Meeting by fourteen
days' notice in writing at the least. The period of notice shall
in each case be exclusive of the day on which 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 (if any) 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:-

(A) in the case of an Annual General Meeting by &ll the
members entlitled 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.
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Provided also that the accidental omission to give notice to
or the non-receipt of notice by any person entitled thereto shall
not invalidate any General Meeting or any proceedings thereat.

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

(B} In the case of an Annual General Meeting, the notice
shall also specify the meeting as such.

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

57. Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes,
that is to say:-

(i) declaring dividends;

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

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

(iv) re-appointing the retiring Auditors (other than
Auditors last appointed otherwise than by the Company
in General Meeting):

(v) fixing the remuneration of the aAuditors or determining
the manner in which such remuneration is to be fixed.
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-  PROCEEDINGS AT GENERAL MEETINGS

58. The Chairman of the Board of Directors, failing whom the
Deputy Chairman, shall preside as Chairman at a General Meeting.
If there be no such Chairman or Deputy Chairman, or if at any
meeting neithe: shall be present within fifteen minutes after the
time appointed for holding the meeting or willing to act, the
Directors present shall choose one of their number (or, if no
Director be present or if all the Directors present decline to
take the chair, the members present shall choose one of their
number) to be Chairman of the meeting.

59. No business other than the appointment of a Chairman shall
be transacted at any General Meeting unless a quorum is present
at the time when the meeting proceeds to business. Three members
present in person or by proxy and entitled to vote at that
meeting shall be a quorum for all purposes.

60. If within half an hour from the time appointed for a General
Meeting (or such longer interval asg 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 adjourned to such other day (being
not less than seven days thereafter) and such time and place as
may have been specified for the purpose in the notice convening
the meeting or (if not so specified) as the Chairman of the
meeting may determine and in the latter case not less than seven
days' notice of the adjourned meeting shall be given in the like
manner as in the case of the original meeting. At the adjourned
meeting any two members present in person or by proxy shall be a
gquorum and shall have power tc decide upon all matters which
could properly have been disposed of at the meeting from which
the adjournment took place.

61. The Chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from time to time
(or sine die) and from place to place but no business shall be
transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die,
the time and place for any adjourned meeting shall be fixed by
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the Directors. Wwhen a meeting is adjourned for thirty days or
more or sine die, not less than seven days' notice of any
adjourned meeting shall be given in like manner as in the case of
the vriginal meeting.

62. Save as hereinbefore expressly provided, it shall not be
necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

63. Any proposed amendment to an Ordinary Resecluticn shall,
unless the amendment be proposed by the Chairman of the meeting,
net be valid unless notice of such proposed amendment shall have
been received at the registered office of the Company at least 48
hours prior to the time of the meeting vr adjourned meeting. If
an amendment shall be proposed to any resolution under
consideration but shall in good faith be ruled out of order by
the Chairman of the meeting the proceedings on the substantive
resolution shall not be invalidated by an error in such ruling.
In the case of a resolution d.ly proposed as a Special or
Extraordinary Resolution no amendment thereto (other than a mere
clerical amendment to correct a patent error) may in any event be
considered or voted vi.un.

VOTING

64. 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
(beforo or on the declaration of the result of the show of hands)
demanded by:-

(i) the Chairman of the meeting; or

(ii) not less than three members present in person or by
proxy and entitled to vote at the meeting; or

(i1i) a member or members present in person or by proxy and
representing not less than one-tenth of the total
voting rights of all the members having the right to
vote at the meeting; or

(iv) a member or members present in person or by proxy and
holding shares in the Company conferring a right to
vote at the meeting being shares on which an aggregate
sum has been pald up equal to not less than one-tenth
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of the total sum paid up on all the shares conferring
that right.

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

of the meeting. Unless a poll is required a declaration by the

Chairman of the meeting that a resolution has been carried, ot

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 ihe
meeting shall) appoint scrutineers and may adjourn the meeting to
some place and time fixed by him for the purpose of decl:iring the
result of the poll.

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

(B) If any votes shall be counted which ought not to have
been counted or might have been rejected, the error shall
not vitiate the result of the voting unless it be pointed
out at the same meeting or at any adjournment thereof, and
not in that case unless it shall in the opinion of the
Chairman be of sufficient magnitude to merit the vitiation
of such result.

67. No poll shall be demanded on the election of a chairman of
the meeting or on a question of adjournment. A poll demended on
any other question shall be taken ejiher immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the Chairman of the meeting may

irect. No notice need be given of a poll not taken
immediately. The demand for a poll shall not prevent the
continuance of {he meeting for the transaction of any business
other than the question on which the poll has been demanded.




VOTES OF MEMBERS

68. Subject to any special rights or restrictions as %o voting
attached by or in accordance with these presents t¢ eny shares or
class of shares, on a show of hands every member who is present
in person shal. have one vate and on a poll every member who is
present +n person or by proxy shall have one vote for every share
of which he is the holder.

59. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint
holders and for this purpose seniority shall be d=termined by the
order in which the names stand in the Register of Members in
respect of the share.

70. Where in England or elsewhere a receiver or other person (by
whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to
the property or affairs of any member on the grounds (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.

71. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personally ox 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 shares in
the Company remains unpaid.

72. 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 any vote not
disallowed at such meeting shall be valid for all purposes. Any
such objection shall be referred to the Chairman of the meeting
whose decision shall be final and conclusive.
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On a poll votes may be given either persamally or by prexy
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.

DISENFRANCHISEMENT

ts} It is to be regarded as a cardinal principle of the
Company that all members and persons interested in shares of
the Company shall comply with those provisions of Part VI of
the Act and any statutory modification or re-enactment
thereof whereby the Company 1s empowered by notice in
writing to require any Member or other person as aforesaid
within such reasonable time as 1s specified in the notice to
disclose to the Company particulars of any lnterests,
rights, agreements or arrangements affecting any of the
shares held by that .nember or in which such other person as
aforesaid is interested (which provisions in this Article
are referred to as "the statutory disclosure requirements").

(B) If any holder of or any other person appearing to be
interested in any shares of the Company fails within such
reasonable time as is specified in the said notice from the
Company {being not less than 28 days after the date of
service of such notice) to comply with the statutory
disclosure requirements such holder shall not, as from the
time of such failure and until notification to the Company
of due cempliance with the statutory disclosure
requirements, be entitled to veole or to exercise any right
conferred by membership in relation to meetings of the
Company in respect of all the shares for the time being
registered in the account in the register of members of the
Company in respect of which such aotice was served. For the
purposes of this Article a person shall be treated as
appearing to be interested in any shares if the holder of
such shares has given to the Company a notification under
Section 212 of the Act and such notification falls to
establish the identitles of those interested in tus Shares
{after taking into account the said notification and any
other relevant notification made under Section 212 of the
Act) and the Company knows or has reasonable cause to
believe that the person in question 1s or may be interested
in the Shares.
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PROXIES
75. A proxy need not be a nember of the Company.

76. An instrument appointing a proxy shall be in writlng in any
usual or common form or in any other form which the Directors may
approve and:-~

(i) 1in the case of an individual shall be signed by the
appointor or by his attorney; and

(i1) in the case of a corporation shall be either given
under its common seal or signed on its behalf by an
attorney or a duly authorised officer of the
corporation.

The 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 attorney or a
duly certified copy thereof 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.

77. 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 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 the person
named in the instrument proposes to vote, and in default shall
not be treated as valid. Provided that an instrument of proxy
relating to more than one meeting (including any adjournment
thereof) having once been so delivered shall not reqguire again to
be delivered for the purposes of any subseguent meeting to which
it relates.

78. An instrument appointing a proxy shall be deemed to include
the right to demand or join in demanding a poll and shall, unless
the contrary is stated thereon, be valid as well for any

e .. z e
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adijourament of the meeting as for the meeting to which it
relates,

79. A vote cast by proxy shall not be invalidated by the
previocus death or insanity of the principal or by the revocatio:n
of the appointment of the proxy or of the authority under whic?
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 bhefore the
commencement of the meeting or adjourned meeting or (in the case
of a poll taken otherwise than at ¢r 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.

CCRPORATIONS ACTING BY REPRESENTATIVES

B0O. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise
such pecson as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the

Company. The person so authorised shall be entitled to exercise
the same powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the Company and
such corporation shall for the purpose of these presents be
deemed to be present in person at any such meeting if a person so
authorised is present thereat.

PART IV
DIRECTORS

8l. Subject as Pereinafter provided the Directors shall not be
less than three nor more than ten in number. The Company may by
Ordinary Resoluticen from time to time vary the minimum and
maximum number of Directors.

82. Any provisions of the Statues which, but for this Article,
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 specific age, or of
requiring special notice of or any other special formality in
connection with the appointment .. any Director over a specified
age, shall not apply to the Cempany.
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3. ~here shall be po requirement for a director to hold shages
in the Company.

84. Each Director shall he enlitled to receive notice of and to
attend and speak at any gereral mesting of the Company and at any
geparate general meeting of the holders of sny class of shares in
the capital of the Company.

85. (A) Until otherwise determined by the Company by Ordinary
Resolution, there shall be pald to the Directors (other than
alternate Directors) such fees for their services in the
office of Dircctor as the Directers may determine (not
exceeding in the aggregate an annual sum of £30,000 (subject
to increase as provided below} or such larger amount as the
Company may by Ordinary Resolution decide) divided between
the Directors as they agree, or, failing agreement, equally
Provided Always that the aggregate sum as aforesaild shall be
increased each year to reflect any increase to the 'all
items' index figure of the United Kingdom Index of Retail
Prices since the adoption of these Articles. Such fees
shall be deemed to accrue from day to day:

(B) any remuneration payable under this Article may be
increased separately by the Board of Directors
notwithstanding the provisions thereof if such increase is
solely to meet the costs of any Value Added Tax properly
payable on such remuneration of a recipient who holds the
appointment of Director or Chairman in the course of his
trade, profession or vocation.

86. 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, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary
duties of a Director (including going or residing abroad in
connection with the conduct of any of the affalrs of the
Company), may be paid such extra remuneration by way of lump sum,
salary, commission, percentage of profits, or otherwise as the
Directors may determine.
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87, The Directors shall be entitled tc be repaid all resasonabls
travelling, hotel and other expenses incurred by them
respectively in or about the performance of their duties as
DPirectors including any expenses incurred in attending Neatings
of the Board or of Committees of the Board or General Nestings
and 1f in the opinion of the Directsrs it is desirable that any
of their number should make any special journeys or perform any
special services on behalf of the Compan: r its business, such
Director or Directors shall be paid such reascnable additional
remuneration and expenses therefor as the Directors may from time
to time determine.

88. (A) A Director may hold any other office or place of profit
under the Company except that of Auditor in conjunction with
the office of Director and may act in a professional
capacity to the Company, and in any such case on such terms
as to remuneration and otherwise as the Directors may
arrange. No Director shall be disqualified by his office
from contracting with the Company either 1in regard to such
other office or place of profit oxr as vendor, purchaser or
otherwise, nor subject to Section 320 of the Act shall any
such contract nor any contract or arrangement entered into
by or on behalf of the Company in which any Director shall
be in any way interested be avoided, nor subject also to
Section 320 of the Act shall any Director so contracting or
being interested be liable to account to the Company for any
profit realised by any such contract or arrangement by
reagson of such Director holding that office or of the
fiduciary relationship thereby established, provided that
the nature of his interest shall be disclosed by him in
accordance with the provisions of the sStatutes.

(B) A Director may be or become a director or other officer
of, or otherwise interested in, any company promoted Wy the
Company or in which the Coumpany may be interested as a
shareholder or otherwise, and unless otherwise agreed by
such Directoer, shall not be accountable for any remuneration
or other benefits received by him as a dlrector or officer
of. or by virtue of his interest in, such other company.

The Board may aiso cause the voting power conferred by the
shares in any other company held or owned by the Company to
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be exercised in such wanner in all respschks as it thinks
fit, including the exercise thereof in favour of any
resolution appointing tang Directors or any of them to bs
directors or officers of such vther company or voting or
providing for the payment or remuneration to tha directeors
or officers of suach other company.

MANAGING AND EXECUTIVE DIRECTORS

(A} The Directors may from time to time &ppoint one or more
of thelir body to be Managing Director or joint Managing
Directors of the Company or to held such other Executive
Office in relatlion to the management of the business of the
Company as they may decide for such period as they think fit
{subject to Section 319 of the Act), and may, from time to
time (subject to the provisions of any service contract
betwnen him or them and the Company and without prejudice to
any claim for damages he or they may have for breach ¢¥ any
such service contract), remove or dismiss him or them from
such office and appoint anoth#r or others in his or thelr
pLcce or places.

(B) A Managing Director or such Executive Director shall
not while he continues to hold that office be subject to
retirement by rotation and he shall not be taken into
account in determining the rotation or retirement of
Directors, but he shall (subj::t to the provisions cf
Article 97 hereof and without prejudice to any claim for
damages any such Managing Director or Execntive Director may
have for breach of any servics contract bhetween hivm and the
Company) be subject to the sane provisions as to renoval and
as to vacation of office as the other Directors of the
Company, and 1f he ceases to hold the office of Director
from any cause he shall ipso facto and immediately (but
without prejudice as aforesaid) cease to be a Managing
pirector or such Executive Director,

The Directors may entrust to and confer upon any Director

holding any executlve office any of the powers exercisable by
them as Directors upon such terms and conditions and with such
restrictions as they think fit and either collaterally with or to
the exclusion of thelr own powers, and (without prejudice to the
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terms of any contract enfered inte in any particular case) may
from cime to time revcke, withdraw, alter or vary all or ary of
such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

81. The office of a birector shall be vacated in any of the
following avents, namely:-

(i)

(il)

(iii)

(iv)

(v)

(vi}

(wii)

If he shall become prohibited by law from acting as a
Director.

If he shall resign by writing under his hand left at
the Office or if he shall in writing offer to resignand
the Directors shall resclve to accept such offer,

If he shall have a receiving order made against him or
in Scotland have his estate sequestrated or shall
compound with his creditors generally.

If in England or elsewhere an order shall be made by
any court claiming jurisdiction in that bhehalf on the
ground (however formulated) of his mental disorder

or his becoming a patient under the Mental Health Act
1959 for his detention 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 shalli be removed from office by notice in writing
served upon him signed by all his co-Directors being
not less than two in number, but so that i1f he holds an
appointment to an executive office which thereby
antomatically determines such remeval sha. se deemed
an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any
contract of servire between him and the Company.

If he be akrent from meetings of the Directors for six
consecutive meetings without leave, and the Directors
resolve that his office be vacated.

If he becomes prohibited from being a Director purusant
to the provisions of the Company Directors
Disqualification Act 1986.

92. At the first Apnual General Meeting of the Company all the
Directors shall retire from office and at the Annual General
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Meet:ng in every subsequent year one-third of the Directors for
the time being (or, if their number is not a multiple of three,
the number nearest to but not greater than one-~third) shall
retire from office by rotation.

3. The Directors to retire by rotation shall include (so far as
necessary to obtain the number required) any Director who wishes
to retire and not to offer himself for re-election., Any further
directors so to retire shall be those of the other Directors
subject to retirement by rotation who rave 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. The Directors to retire on
each occasion (both as to number and identity) shall be
determined by the composition of the Board at the date of the
Notice convening the Annual General Meeting, and no Director
shall be required to retire or to be relieved from retiring hy
reason of any change in the number of identity of the Directors
after the date of such Notice but before the close of the
Meeting.

94. The Company at the meeting at which a Director retires under
any provision of these presents may by Ordinary Resolution fill
up the office being vacated by electing thereto the retiring
Director or some other person eligible for appointment. In
default the retiring Director shall be deemed to have been
re-elected except in any of the following cases:-

(1) Where at such meeting it is expressly resclved not to
£ill such o¥fice or the resolution for the re-election
of such Director is put to the meeting and lost.

(11} Wwhere such Director has given notice in writing to the
Company that he is unwilling to be re-elected.

(i1ii) Where the default is due to the moving of a resolution
in contravention of the next following Article.

The retirement shall not have effect until the conclusion of the
meeting except where a resolution is passed to elect another

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
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retiring Dirsctor who is re-elected or deemed to havse heen
re-elected will continue in office without break.

95, 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 mrved has
first keen acreed to by a meeting without any vote being given
against it; and any refplution moved in contravention of this
provision shall be void.

96. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be
eligible for appointment as a Director at any General Meeting
unless not less than seven nor more than thirty 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 proposed) duly qualified to attend and vote at the
meeting for which such notice is given, of his intention to
propose such person for election and also notice in writing
signed by the person to be proposed of his willingness to be
elected.

97. 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 appeint another person in place of a Director
so removed from office and any other person so appointed shall be
treated for the purpose of determining the time at which he or
any other Director is to retire by rovation as 1f he had become a
Director on the day on which the Director ir whose place he is
appointed was last 2lected 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.

98. The Company may by Qrdinary Resolution appoint =ny person to
be a Director either to £ill a casual vacancy or as an additional
Director. Without prejudice thereto the Directors shall also

have power at any time so to do, but so that the total number of
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Directors shall not thereby exceed the maximum number (if any)
fixed by or in accordance with these presents. Any person st
appointed by the Directors shall hold office until the next
Arnual Deneral Meeting and shall then be eligible for
we~election, but shall rot be taken into account in determining
the number of Directcrs who are to retire by rotation at such
meeting.

99.

ALTERNATE DIRECTORS

(A) Any Director may at any time by writing under his h~nd
and deposited at the Office, or delivered st 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 to being so
approved.

(B)y 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 (except when absent from
the United Kingdom) bhe entitled to receive notices of
meetings of the Directors and shall be entitled to attend
and vote as a Director at any such meeting at which the
Director for whom he is appointed an alternate is not
personally present and generally at such meeting to perform
all the functions of a Director and for the purposes of the
proceedings at such meeting the provisions of these presents
shall apply as if he (instead of the Director for whom he is
appointed an alternate) were a Director. If he shall be
himself a Director or shali attend any such meeting as an
alternate for more than one virector an alternate Director
shall have one vote for every Director he represents in
addition to his own, if he is himself a Director, and when
so acting, where the quorum exceeds two, shall be considered
as two Directors for the purpose of making a quorum. If the
Director for whom he is appointed an alternate is for the
time being absent from the United Kingdom or temporarily



- 35 -

unable to act through ill-health or disability his signature
to any resolution in writing of the Directcrs shall bhe as
effective as the signature of the Director for whom he is
appoirted an alternate. To such extent as the Directors may
from time to time determine in relation to any committse of
the Directors the foregoing provisions of this paragraph
shall also apply mutatis mutandis to any meeting of any such
committee of which the Director for whom he is appointed
an alternate 1s a member. An alternate Director shall not
({save as aforesaid) have power to act as & 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 mutatis mutandis as if he
were a Director but he shall not be entitled to receive from
the Company any remuneration in respect of his appointment
except only such part (if any) of the remuneration otherwise
payable to the Directocr for whom he is appointed an
alternate as such Director may by notice in writing to the
Company from time to time direct.

(E) An Alternate Director shall be an officer of the
Company, shall alone be respoasible to the Company for his
own acts or defaults and shall not be deemed tu be the agent
of or for the Director appointing him.

MEETINGS AND PROCEEDINGS OF DIRECTORS

100. 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 £it. At any time
any Director may, and the Secretary on the requisition of a
Director shall, summon a meeting of the Directors., :otice of a
meeting shall be deemed to be duly given to & Director if it is
given to him personally or by word of mouth or sent it writing to
him at his last known address or any other address given by him
to the Company for this purpose. A Director absent or intending
to be absent from the United Xingdom may request the Board of
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Directors that notice of a meeting shall during his absenze be
sent in writing to him at his last known address or any othsr
agdress given by him to the Company Zor this purpose, obut in the
iosence of any such request it shall not be necessary to give
notice of a meeting of Directors to any birector for the time
being absent from t.e United Kingdom. Any Director may waive
notice of uny meetiny and any such waiver may be retrospective.

101. The guorum 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 discretiocns for the time being
exercisable by the Directors. For the purposes of determining
whether a guorum is present:-

(i) in the case of a resolution agreesd by Directors in
telephonic communications, all such Directors shall be
courited in the guorum

{ii) 4in the case of a meeting of Directors, in addition to
the Directors present at the meeting any birector in
telephonic communication with such meeting shall be
counted in the quorum.

102. Questions arising at any meeting of the Directors shall be
determined by a majority of votes. 1In case of an equality of
votes the Chairman of the meeting shall have a second or casting
vote.

103. (A) Subject as provided in these presents, 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 of his interests in shares
or debentures or other securities of or otherwise in or
through the Company. A Director shall not be counted in the
guorum at a meeting in relation to any resolution on which
he is debarred from voting.

{B) A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or
arrangement or proposed contract or arrangement with the
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Company shall declare the nature of his interest at the
meeting of the Board at which the question of entering into
the contract or arrangement is first taken into
consideratioen, if he knows his interest then exists or in
any other case at tle first meeting of the Board after he
knows that he is or has become so interested. A general
notice t¢ the Board given by Director to the effect that he
is a member of a specified company or firm and is to be
regarded as interested at any contract or arrangement which
may after the date of the notice be made with such company
or firm shall be sufficient declaration of interest under
this Article in relation to any contract or arrangement so
made; provided that no such notice shall be effective unless
either it is given at a meeting of the Board or the Director
giving the same takes reasonable steps to secure that it is
brought up and read at the next Board Meeting after it is
given,

{C) Subject to the provisions of the Statutes and as
provided in these presents, a Director shall (in the absence
of some other material interest than is indicated below) be
entitled to vote (and be counted in the gquorum} in respect
of any resolution concerning any of the following matters,
namely:-

(1} The giving of any security guarantee or indemnity to
him in respect of money lent or obligations incurred by
him at tie request of or for the benefit of the Company
or any of its subsidiaries.

(ii) The giving of any security guarantee or indemnity to a
third party in respect of a debt or cobligat!on of the
Company or any of its subsidiaries for which he himself
has assumed responsibility in whole or in part under a
guarantee or indemnity or by the giving of a
security.

{iii) Any proposal concerning an offer for subscription or
purchase of shares or debentures or other securities or
rights of the Company and/or any of its subsidiaries
or of any other company which the Company mi promote
or in which it may be interested in which offer he is
or is to be interested as a participant in the
underwriting or sub-underwriting thereof.
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{(Lvy Any proposal in which he is interpsted by virtue of his
interest in shares c¢r debentures cr other securities of
the Company or by reason of any other intersst in or
through the Company.

(v} 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 any person connected with him
within the meaning of Section 346 of the Act) is not
the holder (otherwise than as nominee for the Company
or any of its subsidiaries) of or beneficially
interested in one per cent. or more of the issued
snares of any class of such company (or of any third
company through which his interest is derived} or of
the voting rights availlable 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).

(vi) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement,
death or disability benefits scheme share option scheme
or share incentive scheme which relates both to
Directors and employees of the Company or any of its
subsidiaries and does not accord to any Director as
such any privilege or advantage not generally accorded
to the employees to which such scneme or fund relates.

(D) Wliere proposals are under congideration 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 voting under paragraph (C) (v) of this Article) shall
be entitled to vote (and be counted in the quorum) in
rempect of each resolution except that concerning his own
appointment.

(B} If any question shall arise at any meeting as to the
materiality of a Director's interest nr as to the
entitlement of any Director to vete and such question is not



resolved by him voluntarily agreeing to ahstain from veting,
such question shall be referred to the Chairman of ths
meeting {or, where such question shall arise concerning such
Chairman, to such other Director present in the Meeting as
the Directors present, other than such Chairman, may by
majority vote appoint) and his ruling in relation to any
other Director shall be final and c¢onclusive except in 2
case where the nature or extent of the interests of the
Director concerned has not been fairly discle =4,

(F} Subject to the Statutes, 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 & contravention of this Article.

104. 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 purposes of filling up such vacancies or of summoning General
Meetings, but not for any other purpose. 1If 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.

105. The Directors may elect a Chairman and a Deputy Chairman {or
two or more Deputy Chairmen) and determine the period for which
each is to hold office. If no Chalrman or Deputy Chairman shall
have been appointed, or if at any meeting neither be present
within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be
Chairman of the meeting.

106. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall 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.

107. The Directors may delegate any of thelr powers or
discretions to committees consisting of one or more membkers of
ir=ir body and (if thought f£it) one or more other persons
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co~opted as hereinafter provided. Any commitiee s, formed shall
in the exercise of the powers so delegated conform 4o any
regulations which may from time to time e imposed by the
Directors. Any such regulations may provide for or auvtanrise the
co-option tc the committee of persons other than Directors and
for such co-opted members to have voting rights as members of ths
committee but so that (i) the number of co-opted membasrs shell be
less than one-half of the total number of members of the
commitiee and {ii) no resolut.ion of the committee shall be
present at the meeting are Directors.

108. 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 superceded by any regulations made by the Directors under the
last preceding Article.

109. 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 committes, shall as regards all persons <dealing in
good faith with the Company, notwlthstanding that there was some
defect in the appointment of any of the persons acting as
aforesaid, or that any such persons were disqualified or had
vacated office, or were not entitled to vote, be as valid as if
every person had been duly appointed and was qualified and had
continued to be a Director or member of the committee and had
been entitled to vote,

BORROWING POWERS

110. (A) Subject as hereinafter provided and to the provizions
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 capital, and to issue
debentures and other securities, whether outright or as
collateral security for any debt, liability or obligation of
the Company or of any third party.

(By The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers
of control exercilsable by the Company in relation to its
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subzidiary companies (if any) so as to secure (as regards
the subsidiary companies so far as by such exesrcise they can
secure) that the aggregate amount for the tiwme being
remaining undischarged of all monies borrowed by the Group
(exclusive of intra-Group borrowings) shall noi at any time
without the previous sanction of an Ordinary Resolution of
the Company in C~neral Meeting exceed a sum equal to twice
tk~ aggregate or:-

(1) the nominal share capital of the Company for the time
being issued and paid up; and

{(1i) the amounts standing to the credit of the Consolidated
Capital and Revenue Reserves (including Share Premium
Account, Capital Redemption Reserve and Profit and Loss
Account) of the Group;

as shown by the latest audited consolidated Balance Sheet of
the Company including all of its subsidiary companies but
after

{a) making such adjustments as may be appropriate in
respect of any varilation in the issued and paid up share
capital, the Share Premium Account and the Capital
Redemption Reserve of the Company since the date of its
latest audited Balance Sheet;

{b except so far as provided for in such consolidated
Balaence Sheet:

(1) excluding therefrom (aa) any sums set aside for future
angd deferred taxation; and (bb) any amounts
attributable to outside Shareholders in subsidlary
companies;

(11) deducting therefrom (aa}) an amount equal to any
distribution by the Company out of profits earned prior
to the date of its latest audited Balance Sheet and
which have been declared, recommended or made since
that date; and (bb} any debit balances on Profit and
Loss Account: and

(c) making such adjustments as may be appropriate to
reflect:-

[
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any variation n the amcunt of such share capital and
reserves which would result from any transaction for
the purpose of which this calculation is being made or
any transact on to be carried out contemporanesously
therewith and so that fc.- thix purpose if any proposead
allotment of shares for cash has been undsrwritten
then, at any time when the underwriting of such shares
shall be unconditional, such shares shall be deemed to
have been allotted and the amount {including any
premium) of the subscription moneys payable in respect
thereof (not being moneys payable later than four
months after the date of allotment) shall be deemed to
have been paid up to the extent that the underwriters
are liable therefor; and

any variation in the amounts attributable to the
interest of the Company in the share capital of any
subsidiary.

For the purposes of this Article "Borrowings" shall be

deemed to include not only borrowings but also the following
except insofar as otherwise taken into account:

(1)

(11)

0 R

The nominal amount of any lssued shaxe capital and the
principal amount of any debentures or borrowed monies,
the beneficial interest in which is not for the time
being owned by a member of the Group, of any body
whether corporate or unincorporate and the payment or
repayment of which is the subject of a guarantee or
indemnity by a member of the Group, not being
acceptances of trade bills for the purchase of goods in
the ordinary course of business;

The outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit
opened on behalf of and in favour of any member of the
Group not being acceptances of trade bills for the
purchase of goods in the ordinary course of business;

The principal amount of any debenture (whether secured
or unsecured) of a member of the Group owned otherwise
than by a member of the Group;

T
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{1¥} The principal amount of any Preference Shara capital of
any subsidiary owned otherwise than by a member of the
Group; and

{v} Any premium payable on repayment on any borrowing or
deemed borrowing;

but shall be deemed not to include:-

(vi; Borrowings for the purpose of repaying the whole or any
part of borrowing by a member of the Group for the time
being outstanding and so to be applied within 6 months
of being so borrowed, pending such application for such
purpose within such period; and

(vil) Borrowings for the purpose of financing any contrac¢t in
respect of which any part of the price receivable by a
member of the Group is guaranteed or insured by the
export credits guarantee department of the Department
of Trade and Industry or by any other governmental
department fulfilling a similar function, to an amount
not exceeding that part of the price receivable
thereunder which 1s so guaranteed or insured.

(D} A report by the Auditors for the time being of the
Company as to the aggregate amount which may at any one time
in accordance with the provisions of paragraph (B) of this
Article be owing by the Group without such sanction as
aforesaid shall be conclusive in favour of the Company and
all persons dealing with the Company.

(E) No person dealing with the Company shall by reason of
the foregoing be concerned to see or enquire whether the
limit hereby imposed is observed and no debt incurred or
security given in respect of monies borrowed in excess of
the limit hereby imposed shall be invalid or ineffectual
except in the case of express notice having been given, at
the time when the debt was incurred or security given, that
the limit hereby imposed had been or would thereby be
exceeded.
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GENERAL POWERS QF DIRECTORS

111, The business ani affairs of the Company shall be managed by
the Directors, who may exercise all such powers of the Company 3%
are not by the Statutes or by thess presents rvequired to be
exercised by the Company in General Meeting. subject nsvertheless
to any regulations of these presents, to the provisioas of the
statutes and to such regulations, being not inconsistent with the
aforesaid regulations or provisions as may be prescribed by
Special Resolution of the Company, but no regulation so made by
the Company shall inwalidate any prior act of the Rirectors which
would have been . 11d if such regulation had not been made. The
gene al powers given by this Article shall not be limited or
restricted by any special authority or power given to the
Directors by any other Article.

112. {A) The pirectors may establish any local, group or
divisional boards, agencies or committees for managing any
of the affairs of the Company, either in the United Kingdom
or elsewhere, and wma&y appoint any persons to be members of
such local, group ovr divisional boards, agencies or
committees or any mansagars or agents, and may fix their
remuneration and may delegete to any local., group or
divisional board, agency or - ommittee, or any of them, to
£il1ll 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 #»ay think fit, and the Directors may remove any
person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without
notice of any such annulment or variation shall be affected
thereby.

(B} The Directors may arrange that any branch of the
business carried on by the Company or any other business in
which the Company may be interested shall be carried on by
or through one or more subsidiary companies, and they may on
behalf of the Company make such arrangements as they think
adviseable for taking the profits or bearing the losses of
any branch or business so carried on or for financing
assisting or subsidising any such subsidiary company or
guaranteeing its contracts obligations or liabilitles.
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123. The Directors may from time to time and at any time by power
of attorney or otherwise appoint any company, firm or person or
any fluctuating bedy of persons, whether nominated directly or
indirectly by the D:rectors, to be the attorney or attornsys of
the Company for such purposes and with such powers, anuthorities
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, and 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 may also authorise any such attorney
to sub-delegate all or any of the powers, authorities and
discretions vested in him.

114. The Directors may from time to time appoint any person to
any office or emplovment having a designation or title including
the word "Director" or attach to any existing office or
employment with the Company such a designatien or title and may
at any time determine any such appointment or the use of any such
designation or title. The inclusion of the word "Director" in
the designation or title of any such office or employment with
the Company shall not imply that the holder thereof is a
Director of the Company nor shall such holder thereby be
empowered in any respect to act as a Director of the Company or
be deemed to be a Director for any of the purposes of these
presents.

115. (i) The birectors may give or award pensions, annuities,
gratuities and superannuation or other allowances or
benefits to or for the benefit of any persons who are
or have at any time been Directors of or employed by or
in the service of the Company or of any company which
ls a subsidiary company of or allied or associated with
the Company or any such subsidiary and to or for the
benefit of the wives, widows, children and other
rvelatives and dependants of any such persons anhd may
establish, maintain, support, subscribe to and
contribute to all kinds of schemes, trusts and funds
for the benefit of such persons as are hereinbefore
referred to or any of them or any class of them, and so
that any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity,
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sratuity, allowance or other benefit (whether under any
such fund or scheme or ctherwise).

{iiy The Directors may establish and subsidise or subscrika
to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the
interests and well being of the Company or of any other
company 4s aforesaid or of any such persons as
aforesaid and make payments for or towards the
insurance of any such persons as aforesaid, angd
subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any
public, general or useful object

(1ii)y The Directors may do any of the matters zforesaid
elther above or in conjunction with any such other
company as aforesaid.

116. 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.

117. All chegues, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all
receipts of 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.

PART V
RESERVES, INVESTMENT OF MONEYS, DIVIDENDS AND
CAPITALISATION OF PROFITS

RESERVES

118. The Directors may from time to time set aside out of the
profits of the Company and carry to reserve such sums as they
think proper which, at the discretion of the Directors, shall be
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applicable for any purpose to which the profits of ths Company
may properly be applied and pending such application may ejither
be employed in vhe businesz of the Company or be invested, The
Directors may divide the reserve into such special funds as they
think £it and may consolidate into one fund any special funds or
any parts of any special funds inte which the reserve may have
been divided. The Directors may also without placing the same io
reserve carry forward any orofits. In carrying sums to reserve
and in applying the szine, the Directors shall comply with the
provisions of the Statutes.

DIVIDENDS

119. Subject to the statutes, the Company may by Ordinary
Resolution declare dividends but no such dividends siiall exceed
the amount recommended by the Directors.

120. In =~ far as, .. the opinion of the Directors, the profits
of the Company justify such payments, the Directors may declare
und pay the fixed dividends on any class of shares carrying a
fixed dividend expressed to be payable on fixed dates on the
half-yearly or other dates prescribed for the payment thereof and
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.

121. 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 peried 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 pald on the share.

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

123. Subject to the provisions of the Statutes, where any asset,
business or property 1s acquired by the Company as from a past
date the profits and losses ar’asing therefrom as from such date
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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 Direcltors he
treated as revenue, and it shall not be ocbligatory to capitalise
the same or any part thereof.
124, (A) The Directors may retain any dividend or o' her moneys
payable on or in respect of 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, and may further deduct from any dividend
all sums of money (if any) presently payable by a member to
the Company on account of calls or otherwise in relation to
shares of the Company .

(B} The Directors may retain the dividends payable 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.

125. The walver 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 holder thereof {or the
person becoming entitled to the share in consequence of the
death, bankruptcy or mental disorder of the holder or by
operation of law or any other event) and delivered to the Company
and if or to the extent that the same is accepted as such or
acted upon by the Company.

126. 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.
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127. (A) subject to Part VYIII of the Act the Company may upon
the recommendation of the Directors by Ordinary Rasolution
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 cther company) and the
Directors shall give effect to such resolution, and where
any diffaculty arises in regard to svch distribution, the
Directors may settle the same as they think expedient and in
particular may issue fractional certificates and fix the
value for distrihution of such specific assets or any part
therr:f and may determine that cash payments shall be made
to any mambers upon the footing of the value s¢ 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.

(B) Subject to Part VIIT of the Act the Company may upon
the recommendation of the Directors by Ordinary Resolution
declare that any surplus meneys 1n the hands of the Company
representing capital profits arising from the receipt of
moneys received or recovered in respect of or arising from
the realization of any capital assets of the Company or any
investment representing the same and not required for the
payment or provision of any fixed dividend instead of being
applied in the purchase of other capital assets or for other
capital purposes be distributed amongst the ordinary
shareholders on the footing that they receive the same as
capital in the shares and proportions in which they would
have been entitled to receive the same if it had been
distributed by way of dividend: Provided always that no
such profit as aforesaid shall be so distributed unless
there shall remain in the hands of the Company a sufficiency
of other assets %o apswer in full the whole of the
liabilities and paid-up share capital of the Company for the
time being

128, Any dividend or other moneys payable in cash on or in
respect of a share may be paid iy 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, bankruptcy or mental disorder of the holder or by
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operation cof law or any other event, to any one of such persons)
or to such person and such address as such member or psrson or
persons may in writing direct. Every such cheque or warrant
shail be made payable to the order of the person to whom it is
sent or to such person as the holder or joint holders or persan
or persons entitled to the share in consequence of the death,
bankruptcy or mental disorder of the holder or by wperation of
law or any other event may direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a good
distharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitled to have the money
represented thereby.

129. If two or more persons are registered as joint holders of
any share, or are entitled jointly to a share in consequence of
the death, bankruptcy or mental disorder of the holder or by
operation of law or any other event, any one of them may give
effectual receipts for any dividend or other money payable or
property distributable on or ian respect of the share.

130. 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 oa 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.

SCRIP DIVIDENDS

131. subject to approval by the Company at any annual general
meeting the Directors may, in respect of any dividend declared or
proposed to be declared at that annual general meeting or at any
time prior to the next following annual general meeting {and
provided that an adequate number of unissued ordinary shares are
avallable for the purpose), determine and announce, prior to or
contemporaneously with their announcement of the dividend in
question and any related information as to the Company's profits
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for such financial period or part thereof, that ordinary
shareholders will be entitled to elect to receive in lieu of such
dividend (or part thereof) an allotment of additional oruGinary
shares credited as fully paid. In any such case the follawing
provisions shall apply:-

(&)

(B)

(C)

7?he basis of allotment shall be determined by the directors
so thac¢, as nearly as may be considered convenient, the
value (calculated by reference to the average quotation) of
the additional ordinary shares (including any fractional
entitlement) to be allotted in lieu of any amount of
dividend shall equal such amount. TFor such purpose the
'average guotation' of an ordinary share shall be the
average of the middle market quotations obtained from the
Stock Exchange Daily Official List, on each of the first
five business days on which the ordinary shares are quoted
ex the relevant dividend.

The Directors shall give nccice in writing to the ordinary
shareholders of the right of election accorded to them angd
shall send with or following such notice forms of election
and specify the procedure to be followed and the place at
which the latest date and time by which duly completed forms
of election must be lodged in order to be efifective.

The dividend (or that part of the dividend in respect of
which a right of election has been accorded) shall not be
payable on ordinary shares in respect whereof the share
election has been duly exercised ("the elected oxdinary
shares"), and in lieu thereof additicnal shares shall be
allotted to the holders of the elected ordinary shares on
the basis of allotment determined as aforesaid and for such
purpose the Directors shall capitalise, out of such of the
sums standing to the credit of reserves {including any share
premium account or capital redemption reserve fund) or
profit and loss account of the Company as the directors mav
determine a sum equal to the aggregate nominal amount of
additional ordinary shares to be allotted on such basis .nd
apply the same in paying up in full the appropriate number
of unissued ordinary shares for allotment and distribution
to and amongst the holders of the elected ordinary shares on
such basis.



(D}

(\E)

(F)

132.

The additional ordinary shares so allotted shall rank pari
passu in all respects with the fully paid ordinary shares
then in issue save only as regards participation in the
relevant dividend (or share election in lien),

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 rako
such provisions as they think fit in the case of shares
becoming distributable in fractions (including provisions
whereby, in whole or in part, fractional entitlements are
disregarded or rounded up or the benefit of fractional
entitlements 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 such capitalisation
and matters incidental thereto and any agreement made under
such authority shall be effective and binding on all
concerned.

The Directors may on any occasion determine that rights of
election shall not be made available to any ordinary
shareholders with registered addresses in any territory
where in the absence of a registration statement or other
special formalities the circulation of an offer of rights of
election would or might be unlawful, and in such event the
provisions aforesaid shall be read and construed subject to
such determination.

CAPITALISATION OF PROFITS

(A) The Company may, upon the recommendation of the
Directors, at any time and from time to time pass an
ordinary Resolution to the effect that it is desirable to
capitalise all or any part of the amount for the time being
standing to the credit of any reserve or fund which is
available for distribution or to the credit of any share
premium account or any capital redemption reserve and
accordingly that such amount be set free for distribution
among the members or any class of members who would be
entitled thereto if distributed by way of dividend and in
the same proportions, on the footing that the same be not
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paid in cash but be applied either in or towaxyds paying up
the amounts for the time being uapaid on any shares in ths
Company held by such members respectively or in paymant yp
in full of unissued shares debentures or other obligations
of the Company, to be allotted and distributed credited as
fully paid among such members, or partly in one way and
partly in the other, and the Board shall give efiect to such
resolution, provided that, for the purposes of this Article,
a share premium account and a capital redemption reserve may
be applied only in the paying up of unissued shares to be
allotted to such members credited as fully paid.

(B} The Company may, upon the recommendation of the
Directors, at any time and from time to time pass an
Ordinary Resolution to the effect that 1t is desirable to
capitalise all or any part of any amount for the time being
standing to the credit of the Company's reserve accounts or
to the credit of the profit and loss account which is not
available for distribution by applying such sum in the
paying up in full of unissued shares to be allotted as fully
paid shares by way of capitalisation to the members or any
class of members who would have been entitled to that sum if
it were distributed by way of dividend, and in the same
proportions, and the Directors shall give effect to such
resolution.

133. Where any difficulty arises in regard to any distribution
under the last preceding Article the Directors may settle the
same as they think expedient and in particular may issue
fracticnal certificates or authorise any person to sell and
tyransfer any fractions or may resolve that the distribution
should be as nearly as may be practicable in the correct
proportion but not exactly so or may ignore fractions altogether,
and may determine that cash payments shall be made to any members
in order to adjust the rights of all partles, as may seem
expedient to the pirectors. The Directors may appoint any person
to sign on behalf of the persons entitled to participate in the
distribution any contract necessary or desirable for giving
effect thereto and such appointment shall be effective and
binding upon the members.
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PART ¥X
GENERAL

SECRETARY

134. The Secretary shall be appointed by the Directors on such
terms and for such period as they may think fit. Any Secretary
5o 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 betwean 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 think f£it one or more Assistant Secretaries.

135. A provision of the Statutes or these presents requiring or
authorising a thing to be done by or to a birector and the
Secretary shall not be satisfied by it being done by or to the
same person acting as Director and as, or in the place of the
Secretary.

THE SEAL

136. (A) The Directors shall provide for the safe custody of the
Seal and the Securities Seal (if any) 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 twe Directors save that as regards any
certificates for shares or debentures or other securities of
the Company the Directors may by resolution determine that
such signatures or either of them shall be dispensed with or
affixed by some method or system of mechanical signatures.

(C) 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.
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137. The Company may exercise the powsrs conferred by the
Staztutes with regard to having an official seal for use abroad
and such powers shall be vested in the Directors,

AUTHENTICATION OF DOCUMENTS

138. Any Director or the Secretary or any person appointsed by tha
Directors for the purpeose shall have power to authenticate any
documents affecting the constitution of the Ccmpany and any
resolutions passed by the Company or the Directors or any
committee, and any books, records, documents and accountz
relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts; and if
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 «f a
meeting, of the Company or of the Directors or any committee
which 1is certified as aforesaid shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case
may be, that such minute or extract is a true and accurate record
of proceedings at a duly constituted meeting.

ACCOUNTS

139, Once at least Iln every year the Directors shall lay before
the Company in General Meeting a profit and loss account giving a
true and fair view of the profit or loss of the Company for the
financial year to which it relates and a balance sheet giving a
true and failr view of the st  .: of affairs of the Company as at
the date to which the profit and loss account is made up being a
date not more than nine months before the date of the meeting.

If the Company shall be a holding company as defined by the
statutes there shall with the said profit loss account and
balance sheet also (except in so far as the Statutes otherwise
permit) be laid before the Company in General Meeting a
consolidated balance sheet dealing with the state of affairs at
the end of the financial year of the Company and its then
subsidiaries. The Directors shall in preparing every such profit
and loss account and balance sheet and consolidated profit and
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loss account and consolideied balance sheet have regard to tha
srovisions of the Statutes applicable thersto

L40. Every such balance sheet, pr»fit and loss account,
consclidated balance sheet and consolidated profit and loss
isccount, shall be signed in such manner as may be required by the
3tatute, There shall alsc be attached to the halance shesst a
report by the Directors with respect to such matters as are by
the Statute required to be dealt with therein.

141. (A} Accounting records sufficient to show and explain the
Company's transactions and otherwise complying with the
Statutes shall be kept at the Office, or at such other place
as the Directors think fit, and shall always be open to
inspection 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 or document
of the Company except as conferred by statute or as ordered
by a court of competent jurisdiction or as authorised by the
Directors or the Company in general meeting.

(B} Save as may be necessary for complying with the
provisions of the Statutes or as the Company inay by
Extraordinary Resolution otherwise resolve, the Directors
shall not be bound to publish any list or particulars of the
securities or investments held by the Company nor to give
any information with reference to the same to any member.

142. A printed copy of the directors report and of every balance
sheet and profit and loss account which is to be lald 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 notice 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 mocre than cne of joint holders or to any person of whose
address the Company is not aware, but any member or holder of
debentures to whom a copy of these documents has not been gent
shall oe entitled to receive a copy free of charge on application
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at the Qffice, If all or any of the shares or dehantures of the
Company shall for the time being be listed 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 practics.

AUDITORS

143. (A) Auditors shall be appointed and their duties regulated
in accordance with the provisions of the Statutes.

2) 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 hig appointment
not qualified for appointment or subsequently became
disqualified.

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

NOTICES

145. 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 such member at his registered address, or (if he has
no registered address within the United Kingdom) to the addresws,
if any, within the United Kingdom supplied by him to the Company
as his address for the service of notices, or by delivering it to
such address addressed as aforesaid. 1In the case of a member
registered on a branch register any such notice or document may
be posted either in the United Kingdom or in the territory in
which such branch register is maintained. Where a notice or
other document is served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-four
aours (or, where second~class mail is employed, forty-eight
hours) after the time when the cover containing the same is
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posted and in prowving such service or delivery 1t shall be
sufficient to prove that such cover was proper.y addrassad,
sta, ped and posted.

146, Any notice given to that one of the jelint holders of a shara
whose name stands first in the Register of Members in respect of
the share shall be sufficient notice to all the join% holders in
their capacity as such. For such purposes a joint holder havirg
no registered address in the United Xingdom and not having
supplied an address in the United Kingdom for the servize of
notices shall be disregarded.

147. A person entitled to a share in consequence of the death,
bankruptcy or mental disorder of a member or by operatlon of law
or any other event, 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 him at such address any notice or
document to which the member but for his death or bankruptcy
would be entitled, and such service or delivery shall for all
purposes be deemed a sufficient service or deélivery of such
notice or document on all persons interested (whether jointly
with or as claiming through or under him) in the share. Save as
aforesald any notice or document delivered or sent by post to or
left at the address of any member in pursuance of these presents
shall, notwithstanding that such member be then dead or bankrupt
or in liquidation, and whether oxr not the Company have notice of
his death or bankruptcy or liquidation, be deemed to have been
duly served or delivared in respect of any share registered in
the name of such member as sole or first-named joint holder.

148. 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.

149. If at any time by reason of the total suspension or
curtailment of postal services within the United Kingdom the
Company 1is 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 date the notice was to have been so
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sent in at least two leading national daily newspapers and such
notice shall be deemed to have been duly served on all members
entitled thereto at noon opn the day when the advertisemant
appears. In any such case the Company shall send confirmatory
copies of the notice by post if at leazt fority-&igat hours prior
to the meeting the posting of notices to addresses throughout tha
United Kingdom again becomes practicable,

150. Nothing in any of the preceding five Articles shall affeet
any requirement of the Statutes that any particular offer, notice
or other document be served in any particular manner.

151. Every person who by operation of law, transfer or other
means shall have become entitled to any share shall be bound by
every notice in respect of such share which, previously to his
name and address being entered in the Register of Members, shall
have been duly given to the person from whom he derives his title
to such share other than notice given under Article 74 or under
the provisions of section 212 of the Act.

MINUTES

152, The Directors shall cause minutes to be made of the
following matters, namely:-

(1) of all appointments of officers, and Committees made by

the Directors, and of their salary or remuneration;

(ii) of the names of Directors present at every meeting of
the Board or of Committees of Directors, and all
business transacted at such meetings; and

(1iiy of all orders, resolutions and proceedings of all
General Meetings and of the bDirectors and Committees of
Directors.

Any such minute as aforesaid, if purporting to be signed by
the Chairman of the meeting at which the proceedings were held,
or by the Chairman of the next succeeding meeting, shall be
receivable as prima facie evidence of the matters stated in such
minutes without any further proof.
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153, The Company shall keep and make availlable for inspection:-

154 L]

(1)

(i1)

(111}

(iv)

(&)

as required by Section 318 of the Act capies

and/or memoranda of the Directors*' service contracts;
as required by Section 325 of the Act a register of the
Directors' interests in shares ox debentures of

the Company or any other body corporate being the
Company's subsidiary cr holding company or a subsidiary
of the Company's helding company, which register shall
be produced and remain open at each Annual General
Meeting;

all such registers and reports as the Company is
required to keep under Part VI of the Act; and

as required by Section 401 of the Act a register of all
mortgages and charges affecting the property of the
Company .

UNTRACED MEMBERS

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 the following conditions are satisfied:-

(1)

(1)

for a period of twelve years, being a period during
which at least 3 dividends in respect of the shares in
gquestion have become payable, no cheque or warrant sent
by the Company through the post in a pre-paid letter
addressed to the member or to the person entitled by
transmission to the share stock or debenture or loan
stock at his address on the Register or other the last
known address given by the member or the person
entitled by transmission to which cheques and warrants
are to be sent has been cashed and ho communication has
been receilved by the Company from the member or the
person entitled by transmission; and

the Company has at the expiration of the said peried of
twelve years given notice by advertisement in both a
national daily newspaper and in a newspaper cilrculating
in the area in which the address referred to in
paragraph (A) (1) of this Article is located of its
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intention to se*l such share, stock or debenture or
loan stock; and

(i1i)y the Company has not during the further period@ of three
months following the publication of the said
advertisements oy following the later publication i
the two advertisements are published on different dates
and prior to the exercise of the power of sals recesjived
any communication from the member oz person entitled by
transmission; and

(iv) the Company has given notice in writing to the

Quotations Department of The Stock Exchange of its
intention to sell such share, stock or debenture or
loan stock.

(B) To give effect to any such sale the Company may appoint
any person to execute as transferor an instrument of
transfer of such shares or any of them 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 the title of the transferee
shall not be affected by any irregularity or invalidity in
the proceedings relating thereto. The Company shall be
obliged to account to the former member or other person
previously entitled for the net proceads of sale by carrying
such proceeds to a separate account which shall be a
permanent debt of the Company and the Company shall be
deemed to be a debtor for such amount and not a trustee in
respect of the debt for such former member or person. 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 1ts holding company if any) as the
Directors may from time to time think fit.

WINDING-UP

155. The Directors shall have power in the name and on behalf of
the Company to present a petition to the Court for the Conipany to

be wound up.
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156. If the Company shall be wound up (whether the llguidation is
voluntary, under supervi<«ion, or by the court) the Ligquidator
may, with the authority of an Extraordinary Resclution and
subject to any provision sanctiened in accordance with the
provisions of the Act, divide among the members in specie or kind
the whole or any part of the assets of the Compzny and whathar or
not the asseits shall consist of property of one kind or shall
consist of properties of different kinds, and may for such
purpose set such a value as he deems fair upon any one or more
class or classes of properxty and may determine how such division
shall be carried out as between the members or different classes
cf members. The Liquidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the
benefit of members as the Liguidator with the like authority
shall think f£it, and the liquidation of the Company may be closed
and the Company dissolved, but so that no contributory shall be
compelled to accept any shares or other property in respect of
which there is a liability. The Liquidator may make any
provision referred to in, and sanctioned in accordance with, the
provisions of Section 719 of the Act.

157. The power of sale of a liquidator shall include a power to
sell wholly or partially for shares as debentures, or other
obligations of another company, elther then already constituted,
or about to be constituted, for the purpose of carrying out the
sale.

158, If the Company shall be wound up, the surplus assets
remaining after payment of all creditors shall be divided among
the members in proportion to the capital whizh at the
commencement of the winding up is paid up, or ought to have been
paid up, on the shares held by them respectively and, if such
surplus assets shall be insufficient to repay the whole of the
paid-up capital, they shall be distributed so that, as nearly as
may be, the losses shall be borne by the members in proportion to
the capital paid up, or which ought to have been paid up, at the
commencement of the winding up on the shares held by them
respectively. But this Article is to be subject to the rights
attached to any shares which may be issued on special terms or
conditions.
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INDEMNITY

159. Subject to the provisions of and so far as may be p2rmitiad
by the Statutes, every Director, Auditor, Secretary or other
Officer of the Company shall be entitled to be indemnified Ly the
Company against all costs, charges, losses, expenses and
lisbllities incurred by him in the execution and disclarge of his
duties or in relation thereto including any liability incurred by
him in defending any proceedings, civil or criminal, which relate
to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in
which judgment is given in his favour (or the proceedings
otherwi~~ disposed of without any finding or admission of any
material breach of duty on his part) or in which he 1s 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 1s granted by the court.
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THE CCMPANIES ACT 1385

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

SPECIALEYES PUBLIC LIMITED COMPANY

(Passed the 1l4th day of September 1988)

t an Extraordinary General Meeting of the Company duly convened
and held on the above date the following Special Resolution was

duly passed:
THAT the name of the Company be changed to:-

"SPECIALEYES plc"
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1873281

| hereby certify that

SPECIALEYES PUBLIC LIMITED COMPANY

having by special resolution changed its name,

is now incorporated under the name of

SPECIALEYES plc

Given under my hand at the Companies Registration Office,

Cardiff the 26 SEPTEMBER 1988

B\iiw Q\\-b-bl: ,

MRS, M. MOS3

an authorised officer
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RESTLUTITNS

oF

SPECIALEYES PUBLIC LIMITED COMPANY

(Passed the 14th day of September 1988)

At an Extraordinary General Meeting of the Company duly convened
and neld on the above date the following Resolutions were duly
cassed:

ORDINARY RESOLUTIONS

THAT the authorised share capital of the Company be and it
is hereby increased from £315,000 to £460,800 by the
creﬁiion of a further 7,290,000 new Ordinary Shares of 2p
each’:

[

2, THAT the Directors be and they are hereby generally and
unconditionally authcrised (in substitution for all previous
authorities which are hereby revoked) in accordfincg with
Section 80 of the Companies Act 1985 to exerci éfallgp the
powers of the Company to allot relevant sacur{@ %§’(w thin
the meaning of Section 80(2) of the Companies'ﬁcﬁrﬁa 5) up
to an aggregate nominal amcunt of £217,149.64, such
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AL=SOFLTY IRLESS Previously revoked or varisd Ty e
mompany in general meering! to axpira at the ccrclusion of
rre AnnLil Genera. seecting of the Campany tn bs nald in .4l
cut So £aaf the Directors may allot relevant macurit.ss
pursuant te this authority after that data pursuant to an
ffer or agreement made by the Company on or nafore tiat

L
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Q.
gPECIAL RESCLUTION

THAT the Directors be and they are hereby ampowerad puLrs.ant
to Section 95 of the Companies Act 1985 {in substitution for
all existing authorities which are hereby revoked) %o allot
equity securities (3S defined by Section 94 of the Companiess
Act 1985) for cash pursuant to the authority conferred by
resclution 2 above as if section B9(1) of the Companies Act
1985 did not apply to such allotment provided that this
power shall be limited:-

(1) to the allotment of equity securities in connection
with a rights issue in favour of the holders of equity
securities in proportion (as nearly as may be
reasonably practical in the circumstances having regard
to fractional entitlements or legal or practical
problems arising under the laws of or requirements of
any regulatory pody, stock exchange or similar
authority in any territory) to thelr holdings; and

(Li) to the allotment {otherwise than pursuant to
sub-paragraph (1) above} of equity gecurities up to an
aggregate nominal amount of £77,285:

n

and shall expire at the conclusion of the Annual Geperal

Meeting of the Company to be held in 1989 save that the

Company may before such explry make an offer or agreement

which would or might require equity gacurities to be

allotted after such expiry and the Directors may allot
equity securities in pursuance of such offer ox agreement as

hereby had not expired.

WAL

ML L

{f the power conferr
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CHAIRMAN



THE COMPANIES ACT 198%

HUHE LU COMPANY L IMITED HY SHARLS
RESOLDTIONS

SPECIALEYFS ple
vasued the 210t day of September 1989 .

At the Anmuel  General Meeting of ine Lompany held at The Honourable
Artillery Uompany, Armoucy House, City Road, London EC1 on the 2ist day of
heptember 198 the following resolutions were passed as to resolutions 1, 2
and ¥ as Ordinary Resalutions and as to resolution number 4 as a Special
Resnlution,

RESOLUTIONS

1. THAT subject to the passing of Resolutions 3 and 4 set out 1n the
Notice of Specisl Business to be considered at the Annual General
Heetirg convened for 21st September, 1989;

b1} the holu=rs of Ordinary shares on the Register of Members at the
close of business on 14th September, 1989 be permitted to elect
to receive new Ordinary shares of 2p each in the capital of the
Company in lieu of the Final dividena for the financial period
of the Company ended on 26th May, 1.89 in all respects in such
manner & may be approved by the Directors in accordance with
the proposals detailed in a circular letter dated 29th August,
1989 to the Ordinary shareholders of the Company; and the
Directors are hereby authorised to implement such propesal and
to capitelise such amount gtanding to the credit of the
Company's reserves or profit and loss account 85 may be
necessary;

{41) any new Ordinary shares allotted pursuant to any offer made
pursuant to paragraph (i) of this Resolution shall rank pari
passu  in all respects with the fully paid Grdinary shares

previously in issue save oply as regards participation in the
relevent dividand, /%Cp\-“h




IHAT the Specialeyes plc Save As You farn Share Option Scheme :h the
form set out 1n the draft Rules of the Schome produced to the Heeting
and for the purposes of i1dentificatim signed by the Chairman be

hereby approved and adupted and the Directors of the Comgany e
authorised to carry the seme into effect with such amendments if am
a may be necessary or desirsble to obtein Inland Revenue approval,

fHAT the Direclarg be and they are hersby generslly ad uncondid
naily euthorised iin substitution for all previous author:ties which
are hercby revoked) 1n sccordance with Section 80 of ihe Compenies Act
1985 to exsrcise all the powers of the Company to allot relevant
securities {(within the meaning of Section BO(2) of the Companies Act
1985) up te an aggregate nominal amount of £138,650 such authoriky
(unless previously revoked or varied by the Company in general
meeting) to expire at the conclusion of the Annual General Meetiry of
the Company to be held in 1990 but so that the Directors may allot
relevant securities pursuant to this nuthority after that date
pursuant to an offer or sgreement made by the Company on or bafare
that date.

THAT the Directors be and they are hereby empowersd pursuant to
Section 95 of the Companies Act 1985 (in substitution for all existing
authorities which are hereby revoked) to allot equity securities (as
defined by Section 94 of the Companies Act 1985) for cash pursuant to
the authority conferred by Resolution 3 above ss if Section B89(1) of
the Companies Act 1985 did not apply to such allotment provided that
this power shall be limited:

(i) to the allotment of equity securities in connection with a
rights issue in favour of the holders of equity securities in
proportion (as nearly as may be reasongbly practical in the
circumgtances having regard to Fractional entitlements or lagal
or practical problema arising under tha lesws of or requirsments
of any regulatory body, stock exchange or similer autheority in
eny territory) to their holdings; and




P — P n——

i to he allotaent otherwite than purwant to (@ above or 11
helow. of equity secur:ities up tc an aggregate nominal amount of
£30,500; snd

111 to the allotment of equity securities mede pursysnt to elec-
tion's) for the scrip dividend alternative oescribed in the
Circular to shareholders deted z9th August, 1989

and shall expire at the conclusion of the Annual Genera) Neeting of
the Company to oe heid in 1990 save that the Company may bafore such
expiry make en of offer or agreement which woulu or might requars
equity securities to be allotted after such expiry snd the Directors
may allot equity sacurities in pursuance of such offer or sgrasment as
1f the power conferred hereby had not expired.

LS AL

CHAIRMAN
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Company N . 1873281

THE COMPANIES ACT {985

COMPANY LIMITED BY SHARES

RESOLUTIONS

-of -

SPECIALEYES PLC

(Passed on 13tlt November 1991)

At the ANNUAL GENERAL MEETING of the above-named Company duly
convened and held on the 13th day of November 1971 at 12,00 Noon the
following Resolutions were passed as to Resolution 4 as an Ordinary Resolution

and as to Resolution 5 as a Special Resolution:-

'.q.

S,

THAT the directors be and they are hereby generally and
unconditionally authorised (in substitution for all previous authorities
which are hereby revoked) in accordance with Section 80 of the
Companies Act 1985 to exercise all the powers of the Company to
allot relevant securities (within the meaning of Section 80(2) of the
Companies Act 1585) up to an aggregatle nominal amount of £98,500,
such authority (uniess previously revoked or varied by the Company
in General Meeting) to expire at the conclusion of the Annual
General Meeting of the Company to be held in 1992 but so that the
directors may allot relevant securities pursuant to this authority
after that date pursuant to an offer or agreement made by the
Company on or before that date.

That the directors be and they are hereby empowered pursuant to
Section 95 of the Comparies Act 1985 (in susbtitution for all existing
authorities which are hereby revoked) to allot equity securities (as
defined by Section 94 of the Companies Act 1985) for cash pursuant

1'_'-_',- A g - -
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to the authority conferred by Resolution & above as af Seciiun ¥%(1)
of the Companies Act 1985 did not apply 1o such allotment provided
that this power shall be limitea:

(if)

to the allotment of equity securities in connection with a rights
issue in favour of the holders of equity securities in proportion
‘as nearly as may be reasonably practicable i the
circumstances having regard to fractional entitlements or legal
or practical problems under the laws or requirements of any
regulatory, stock exchange or similar authority in any territory)
to their holdings; and

to the allotment {otherwise than pursuant to (i) above) of equity
securities up to an aggregate nominal value of £14,800; and

and shall expire at the conclusion of the Annual General Meeting of
the Company to be held in 1992 save that the Company may before
such expiry make an offer or agreement which woula or might
require equity securities to be allotted after such expiry and the
directors may allot equity securities in pursuance of such offer or

agreement as if the power conferred hereby had not expired."

LS L

S840 0t ddJANsRTIRAPILIRNNR SR RASR AN R

CHAIRMAN

$226517~Al/zfb/fe2




Cunipany No: 1873231

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

et —

RESOLUTION

-of -

SPECIALEYES PLC

(Passed on 13th November 1991)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held on the 13th day of November 1991 the f[ollowing
Resolution was passed as a Special Resolution:-

"THAT the share premium account of the Company be reduced by

A"./&_g,w
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CHAIRMAN

5226517-AH/zfb/fe2
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Company number

COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

1. To tha Registrar of Companies
{Address overleaf —Note 6)

1873281

Name of company
* SPECIALEYES plc
L

2. Gives notice that the company's new accounting
reference date on which the current accounting reference Day Month
period and each subsequent accounting reference , , .
period of the company is to be treated as coming, or 31011 1 l
as having come, to an end is : 4 )
3. The current accounting reference period of the Day Month Year
¢company is 10 be troated as [shortesss] [oxtended]t and " " " " . ————y
[is-to-be-treatad-as-having-sorme-te-an-ond] [will comeo 218 1/1 11 111919}
to un end]t on SRR : ' ! : ;

4, If this notice states that the current accounting reference period of the company is to be extended,
and reliance is being placed on the exception in paragraph {a) in the second part of section 225(4) of
the Companies Act 1985, the following statement should be compisted:

The company is a {subsidiary] [parent!r 1ndertaking of.

, company numbe:

th1 acsounting reference date of which is
5. If this notice is being given by a company which is subject to an administration order and this
notice states that the current accounting reference period of the company is te be extended AND it
is to be extended beyond 18 months OR reliance is not being placed on the second part of section
225(4) of the Companies ACELQBS, the following statement should be completed:

An administration orcier ade in relation to the company on

and it1s still in force.

Nirector 20.2.1992

6. Signed Designatiunt Date

/
Presenré name, address, For official usa
telephone number and DE.B,
reference (if any}:
Mr. J.G. Coteman

Specialeyes plc

167 Imperial Drive,
Harrow,

Middlesex HAZ 7JF
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in blazk typa, or
bold block lettering

A iasart full nams
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§ the copy must be
printed or in some
other form approved
by the registrar

% Insart
Director,
Sacrotary,
Administrator,
Adminittrative
Receivar or
Recetver
“Seotland) as
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COMPAMIES FORM Ne. 123

Notice of increase " " H
in nominat capital -

-

Pursuant to secton 123 of tha Companies Act 1585

To the Ragistrar of Companies For official use  Company number
| et e iy |

{Address overdeaf) r 1 1 1873281
b v whe e vk e ol

Name of company

W

SEECIALRYES bro

gives notice in accordance with section 123 of the ahove Act that by resolution of the company
dated 23rd_June 1993 the nominal capital of the company has been
increased by £ 289,200 beyond the registered capital of £ _460.800 . .
A capy of the resolution authorising the increase is attached.§

The condiiions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are te be issued are as follow:

the new shares will rank pari passu with the existing

Ordinary Shares of the Company.

Please tick here if
continued overleaf

Designationt 1A RECADL. pate 13! {43

Signed

ot

Presentor’s name addrass and | For official Usa
referance {if any): Genars) Saction




Company Mo¢ 187328}
THE COMPANIES ACT {985

——r

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -

SPECIALEYES PLC

{Passed on 23rd June 1993)
At an Extraordinary General Meeting of the above-named Company duly convened
and held at The Canonbury Academy, 67 Canonbury Place, London, N.I. the following

Resolution was duly passed as a Special Resolution:~

SPECIAL RESOLUTION

1. THAT:

(a) the authorised share capital of the Company be increassd from
£460,800 to £750,000 by the creation of an additional 14,460,000
Ordinary Shares of 2p cach in the Company;

(b} the Directors be and arc hereby generally and unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985
("the Act") to allot relevant securities {within the (eaning of that
Section) of the Company, limited to:

{i) the allotment of |0 per cent. Convertible Loan Stock 2000 of
the Company ("the Loan Stock™ in connection with the
proposed Placing and Open Offer by the Company of the
Loan Stock as described in the Circular to Sharehold




T bt o e

{c)

have been produced to the Mectig ("the Circular™) up to a
maximm nominal asount of £1,55,953%

(i) the allotment of Ordinary Shares arising an the conversion of
the Loan Stock, up 1o a Maximam nominal amount of
£310,990,60;

(iii) the allotment of relevant securities {otherwise than pursuant
to sub-paragraphs (i) and {ii) above) of up to an aggregate
nominal amount of £103,663;

and provided that the authority 1o allol relevant securities referred
to in sub-paragraphs (i) and (ii) above shall be for a period expiring on
31ist December, {993 and the authority to allol refevant securities
pursuant to sub-paragraph (iii) above shall expire on the date of the
next Annual General Meeting of the Company after the passing of
this Resoiution or at the end of a period of fifteen months after the
passing of this Resolution, whichever occurs first, save that the
Directors may allot relevant securities pursuant to such authority
after such expiry pursuani 1o an offer or agreement made by the
Company on or before such expiry and provided always that the
Directors shall have authority to allot relevant securities after such
expiry pursuant to the exercise ol conversion rights attaching to the
Loan Stock.

pursuant to the authority conterred by paragraph (b} above the
Directors be and they are hereby empowered in accordance with
Section 95 of the Act to allot equity securities {as defined in Section
9 of the Act) for cash, pursuant to the authority conferred on
them to alot relavant securities (as defined in Section 80 of the
Act) by that Resolution, as if Section 89(1) of the Act did not apply
to the allotment provided in the case of the relevant securities
referred to in sub-paragraphs (i) and (i) below such authority and
power shall be for a period expiring on 31st December 1993 and in
the case of the relevant securities referred to in sub-paragraphs (i)
and (ii) below that such authority and power shall be for a period
expiring at the conclusion of the Annual General Meeting of the
Company to be held in 199 or at the end of a period of fifteen
months after the passing of this Resolution, whichever occurs first,




unless previously renewed, vared or revoked ang provided that such
authority and power shall be w substitution for all provious
authorities and powers vonterred on the Direciors by virtus of a
Resolution passed by the sharelwlders of the Cowmpany prioe to the
date of the passing of thus Resalutinwg and shall be hinted toz

£)

(i1)

(i)

(iv)

the allotment tor cashi of the Loan Stock referred 1o in
paragraph (b);

the allotment of Ordinary Shares arising on the conversion of
the Loan Stock, referred to in paragraph (b);

the allotinent of equity securities in connection with, or
pursuant to, an issue or offer by way of rights to the holders
of equity securities and other persons entitled to participate
in such issue or offer in proportion (as nearly as may be) to
the respective numbers of equity securities held or deemed
to be held by them on the record date of such allotment,
subject to exclusions or other arrangements as the Directors
may consider necessary or expedient; and

the allotment for cash (otherwise than as mentioned in sub-
paragraphs (i), (ii} and (iii) of equity securities up to an
aggregate nominal amount of £20,732.

and provided further that the authority and power conferred by this
paragraph shall enable the Company to make any offer or agreement
(including but not limited to the Loan Stock) before the expiry of such
authority and power which would or miight require equily securities to be
allotted after the expiry of such authority and power, including but not
limited to equity securities arising on the exercise of conversion rights
attaching to the Loan Stock;

the Articles of Asscciation of the Company be amended by the
insertion of the words "the greater of £4,000,000 or" after the words



"exceed" and belore the words ™8 swin egual o™ in Article 1 1O(8),

ssaapssssofsdbndsnpnsdoiasas 22T Y] (ITERITLY (]

25 FRANCIS POWER
CHAIRMAN

$2265-35AL fzfi/fe2




THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

Memorandum

AND

Articles of Association

OF

SPECIALEYES plc

Incorporated the 19th day of Decemer 19 84

As amended on 23rd June 1993

Blyth Dutton

5 &9 Lincolns Inn Firelds
London NC2A IDW
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Tne Corpanies Acts 1948 to 1582

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION

- of -

SPECIALEYES plc

The name of the Company is Specialeyes plc
The Company is to be a public company

The registered office of the Company will be situate in
England and wales

The objects for which the Company 1is established are:-

(1) To carry on all or any of the businesses of Ophthalmic
or dispensing opticians manufacturers of and wholesale
or retail dealers in spectacles eyeglasses binoculars
and opera and field glasses and of and in optical sight
testing surgical medical mathematical and scientific
instruments and appliances of all kinds ophthalmic and
other lens makers and fitters optical and general
engineers manufacturers and repairers of and wholesale
or retail dealers in machine tools implements

Clause 4 was amended by Special Resolution passed 24th
January 1985

The name of the Company was changed from Tudortime Pub:ic
Limited Company to Specisleyes Public Limited Company c=n
Jist January 1985 and to Speclaleyes plc on 26th September
1988.




(2)

(3)

(4)

-2 -

instruments apparatus fiztings materials and supplies
of every description required for use in the opticul
and s:ght testing trades or likely to be used oy
opticians wholesale or retail dealers in cameras
pPhotographic goods and electrical and wireless
apparatus and accessories of every description clock
and watch makers Jjewellers diamond marchants
silversmiths goldsmiths and merchants of and wholesals
or retaill dealers in electro-plated goods cutlery
marb.e and statuary medals bronzes ang pPictures
antiques curios and china glass and fancy goods and
articles of all kinds insurance agents and general
merchants traders factors and wholesale or retail
dealers,

To carry on any other trade or business, whether
subsidiary or not, which may appear to the Company
likely to be carried on conveniently or advantageously
in conjunction with any of the businesses or trades
aforesaid or which is likely to be profitable to the
Company or calculated directly or indirectly to enhance
the value of any of the property, rights or assets of
the Company.

To construct, erect, maintain, alter, repair, replace
Or remove any buildings, works, offices, erections,
structures, roads, plant, machinery, tools or equipment
as may seem desirable for any of the businesses or in
the interests of the Company .

To manufacture, buy sell, repair, alter, improve,
manipulate, prepare, let on hire, and generally deal
in, all kinds of plant, machinery, apparatus, tools,
utensils, materials, produce, substances, articles and
things of all descriptions which may conveniently be
dealt with in connection with any of the objects of the
Company or which are likely to be required by customers
or other persons or companies having or about to have
deal..ings with the Company.




(6)

(7)

(8)

(3)

-3 -

To apply for or otherwise acquire any patents, patant
rights, trade marks, names, copyrights, licences,
privileges or sgecret processes for or in any way
relating to all or any of the objects of the Company
and to grant licences for the use of the samas.

To purchase, take on lease or in exchange, hire or
otherwise acquire, develop, hold and manage » for any
estate or interest in any real or personal property and
any rights or privileges which the Company may think
necessary, suitable or convenient for the purposes of
or in connection with its business or any branch or
department thereof.

To purchase or otherwise acguire and undertake all or
any part of the business, property, assets, liabilities
and transactions of any person or company carrying on
any business which the Company is authorised to carry
on or which can be carried on in conjunction therewith
or which are capable of being conducted directly or
indirectly for the benefit of the Company.

To pay for any property, assets or rights acquired by
the Company either in cash or by the lssue of fully or
partly paid shares of the Company, with or without any
preferred or special rights or privileges, or by the
issue of debentures, bonds or other securities with or
without special rights or privileges or partly in one
mode and partly in another and generally on such terms
as the Company may determine,

To work, improve, manage, G&evelop, lease, let on hire
grant licences, easements and other rights in or over,
and to mortgage. charge, pledge, turn to account or
otherwise deal with all or any part of the property,
rights, or assets of the Company, &nd to develop the
resources of any property for the time being belonging
to the Company in such manner as the Company may think
fit.




{11)

(12)

(13}

LU U T T e S e

To =xell, dispose of or otherwise daal with the
property, business, undertaking or assets of ihe
Company or any part thereof for such consziderstion as
the Compary may think fit, and in particular for
shares, defentures or securities of any other company,
and to take or hold mortgages, liens and charges to
secure the payment of the purchase price or any unpal

balance of the purchase price of any part of the
property of the Company of whatsoever kind sold by the
Company.

To enter into partnership or amalgamation with any
person or company for the purpose of carrying on any
business or transaction within the objects of the
Company and to enter Iinto such arrangement for
co-operation, sharing profits, losses, mut.al
assistance, or other working arrangements as may seem
desirable.

To enter into any arrangements with any Government or
authority, supreme, municipal, local or otherwise that
may seem conducive to the objects of the Company or any
of them and to apply for, promote and obtain any
statute, order, regulation, contract, decree, right,
privilege, concession, licence or authorisation from
any such Government or authority or from any depertment
thereof for enabling the Company to carry any of its
nbjects into effect or for extending any of the powers
of the Company or for effecting any modification of the
constitution of the Company or for any other purpose
which may seem expedient and to carry out, exercise and
comply with the same.

To borrow or raise money in such amounts and manner and
upon such terms as the Company shall think fit, and,
when thought desirable, to execute and issue security
of such kind, subject to such conditions, for such
amount, and payable in such place end manner and to
such person or company as the Company shall think fit.
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(15)

(16}
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To mortgage and charge the undertaking and all or any
of the real or personal property and assets, present or
future, and all or any of the uncalled capital for the
time bsing of the Company, and to i1ssue ag primery or
collateral or other security at par or at a premium or
a discount and for such consideration and with and
subject to such rights, powers, privilagas and
conditions as may be thought fit, debentures, debanture
stock, mortgages, charges or other zecuritisz either
permanent or redeemable or repayable and col.aterally
or further to secure any securities of the Company by =
trust deed or other assurance.

To give credit or to become surety or guarantor for any
person or company, and to give all descriptions of
guarantees and indemnities and either with or without
the Company receiving any consideration to guarantee or
otherwise secure (with or without a mortgage or charge
on all or any part of the undertaking, property and
assets, present and future, and the uncalled capital of
the Company) the performance of the obligations and the
payment of the capital or principal of and dividends or
interest on any stocks, shares, debentures, debenture
stock, notes, bonds or other securities of any person,
authority, (whether supreme, 1local, municipal or
otherwise) or company, including (without prejudice to
the generality of the foregoing) any company which is
for the time being the Company's holding company as
defined by section 154 of the Companies Act 1948 or any
statutory modification or re-enactment thereof or
another subsidiary as defined by the said section of
the Company's holding company or a subsidiary of the
Company or otherwise associated with the Company in
business.

To advance, deposit or lend money, securities and
property to or with such persons or companies on sueh
terms with or without security upen such property,
rights and assets as may seem expedient, and to
undertake the provision of hire purchase and credit
sa.e finance and to act as factors.



{7}

(18)

(19}

(20)

(21)

(22)

(23)
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To invest and deal with the moneys of the Cospany not
immediately required for the purpose of its business in
or upon szuch investments or securities and in such
manner and upon such terms as may from time to time be
determined.

To make, draw, accept, endorse, discount, and
negotiate, issue or execute bills of exchange,
promissory notes, bills of lading, warrants and ot.ar
negotiable, transferable or mercantile instruments.

To pay all or any orf the costs and expenses of, and
preliminary and incidental to the formation, promotion
and incorporation of the Company, whether incurred
before or after its registration.

To pay commissions to and remunerate any person or
company for services rendered in placing or assisting
to place any of the shares in the capital of the
Company, or any debentures or other security of the
Company, or in or about the formation or promotion of
the Company or the conduct of its business whether by
cash payment or by the allotment of shares or
securities of the Company, credited as paid up in full
or in part or otherwise, as may be deemed expedient.

To make donations to such persons or companies and, in
such cases, either by cash or by other assets, as the
Company may think directly or indirectly conducive to
any of its objects or otherwise expedient.

To adopt such means for making known any services
provided by the Company and keeping the same before
the public as may be deemed expedient and in particular
to employ advertising and public relations techniques
of all kinds .

To vest any real or personal property, rights or
interest acquired by or belonging to the Company in any
person or company on behalf of or for the benafit of
the Company with or without any declared +rust :in
favour of the Cecmpany.




(25]

(26)

(27}

(28}

u‘,e

To distribute arong the mambers 1n Specle any proparty
2f the Company. or any proceeds of szale., digposal or
rea’isation of any property of the Corpany, but so that
no distribution amounting to a reduction of capital bde
made except with the sanction (if any) for the time
being required by law.

To establish or promote any company for the purpose of
acquiring all or any of the assets and liabilities of
the Company or for any other purpose which may seen
directly or indirectly calculated to Dbenefit the
Company or furthering any of the objects of the
Company.

To appoint any person or company to be the agent or
agents of the Company and to act as agents,
secretaries, managers, <contractors or in similar
cap city.

To insure the life of any person who may, in the
opinion of the Company, be of value to the Company as
having or holding for the Company interest, goodwill or
influence or other assets and to pay the premiums on
such insurance.

To support or subscuribe to any charitable or public
object and any institution, society or club which may
be for the benefit of the Company or its Directors,
officers or employees, or the directors, officers or
employees of its predecessors in business or any
subsidiary, allied or associated company, or which may
be connected with any town or place where the Company
carries on business, and to give pensions, gratuities
or charitable aid to any Director or former Director,
officer or former officer and employee or former
employee of the Company or its predecessor in business
or any subsidiary, allied or associated company, or to
the wives, children or other relatives or dependents of
such persons, and to make payments towards insurance,
and to form and contribute to provident and benafit
fands for the btenefit of any Sireztcrg, officers cr
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erp.cyees of tne Corpany, :ts Fredacessors in bus:ness
or any sunsidiary, allied or assoclated company, and to
s.csidise Ccr ass:st any association of emp.oyers or
€rployees or any trade assec:iation, and to promote,
enter into and carry intoc effect any schema for the
sharing of profits with employees.

29) Te procure the Company to be registered or recogn: sed
in any ccuntry or place outside the United Kingdom.

(30) To do all or any of the above things in any part of the
world, and either as principals, agents, contractors,
trustees or otherwise, or by #r through trustees,
agents, sub-contractors or otherwise, and eithe alone
or in conjunction with others.

{31) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or any
of them,

It is hereby expressly declared that the objects specified in
each sub-clause of this clause shall be regarded as independent
objects and accordingly shall be in no way limited or restrictegd
(except when otherwise expressed in such sub-clause) by reference
to or inference from the terms of any other sub-clause, or the
name of the Company, and none of the sub-clauses shall be deemed
merely subsidiary or ancillary to the oblects menticned in the
first sub-clause but may be carried out anJd construed in as wide
& sense as If each of the said sub-clauses defined the objects of
a separate and distinct company.

5. The liability of the members is limited

*6., The share capital of the Company is £50,000 divided into
50,000 Shares of £1 each.

*NOTES : ~

(<) By Ordinary Eesolution passed 24th January 1985 the capital
of the Company was © ‘ided into 2,500,C00 ordirary shares af

~ '
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By Ordinary Resclution pazssed 24th  January 1983 the
authorised share capital of the Company wavx increagsed from
E57,30C to £252.077 by the creation of 102.000,000 ordinary
snares of 2p each.

By Crdinary Resolution passed on 30th October 1986 the share
capital of the Company was increased from E250,000 to
£315,000 by the creation of 3,250,000 ordinary shares of 2p
each.

By Ordinary Resolution passed on 1l4th September 1988 the
share capital of the Company was increased from £315,000 to
£460,800 by the creation of 7,290,000 ordinary shares of 2p
each.
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WE, severs. persons whose nanes and addresses are subscribed are
desirous of being formed into a Company in pursuance of this
Merorandum of Association, and we respectively agree to take tha
surcer of shares in tne capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each
Subscriber

Roy C. Keen 1

Temple Chambers
Temple Avenue
London EC4Y OHP

Company Director
Nigel L. Blood 1

Temple Chambers

Temple Avenue

Londeon EC4Y OHP

Company Director

Total Shares Taken 2

DATED lst day of December 1984

WITNESS to the above Signatures:-

J. JEREMY A. CGWDRY
Temple Chambers
Temple Avenue
London EC4Y OHP

Cs~pany Direcztor
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No: 1873281

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

OF

SPECIALEYES plc

(Adopted by Special Resclution passed on 14th September 1988)

(Article 110(B) amended by Special Resolution passed on 23rd June 1993)

PART I

PRELIMINARY

1. The regulations in Table A in the Schedule to the
Companies (Tables A - F) Regulations 1985 shall not apply to the
Company.

2. In these presents (if not inconsistent with the subject or

context and save as expressly provided herein) the words and
expressions set out in the first column below shall bear the
meanings set opposite to them respectively:-

The Act

The Office

These presents

The Companies Act 1985.

The registered office of the
Company for the time being.

These Articles of Association as
from time to time altered by




Srolp

Seal

Securities Seal

The Statutes

The Stock Exchange

Recognised clearing house

Transfer Office

The United Kingdom

Month

Year

In writing

Ez"‘

Special Resolution.

Heans the Company and its
Bubsidiaries.

The Common Seal of the Company.

An official seal kept by the
Company pursuant to Section 40 of
the Act.

The Act and every other Act for the
time being in force concerning
companies and affecting the
Company .

The International Stock Exchange of
the United Kingdom and the Republic
of Ireland Limited.

A recognised clearing house within
the meaning of The Financial
Services Act 1986 acting in
relation to a recognised investment
exchange {as defilned in  the
Financial Services Act 1986)

The place where the Register of
Members 1s situate for the time
being.

Great Britain and Northern Ireland.
Calendar Month.
Calendar Year.

Written, which expression shall
include typewriting, printing,
lithography, photography and other
modes of representing and
reproducing words in a legible and
non-transitory form,




Paid Pald or credited as paid.

The expressions “debenture*® and ~debenture holder" shall
respectively include “deLenture  stock" and *debanture
stockholder”.

In these presents any reference to any statutory nrovision or
enactment  shall include any statutory mod.rizytion or
re-enactment thereof.

The expression "Secretary" shall mean any person qualifisd in
accordance with the Statutes 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.

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.

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

The headings are inserted for convenience only and do not affect
the construction of these presents.

Subject as aforesaid any words or expressions defined in the Act
shall (if not inconsistent with the subject or context) bez+ the
same meanings in these presents.

PART II
SHARE CAPITAL OF THE COMPANY

3. The authorised share capital of the Company at the date of
adoption of these presents is £460,800 divided into 23,040,000
Ordinary Shares of 2p each.

VARIATION OF RIGHTS

5, wnenevaer the chare capital of the Company is divided Iinto
different clesses of shares, the special rights attached to any



class may, subject to the provisions of tise Statutes, be varied
or abrogated either with the consent in writing of the holders of
three-fourths in nominal va‘ne of the issued shares of the class
or with the sanction of an Extraordinary Resolution passed at a
separzte General Meeting of the holders of the shares of the
clacs (but not otherwise) and may be so varied or ahrogated
whilst the Company is a geoing 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 quorum shall be two
persons at least holding or representing by proxy cne-third in
nominal value of the issued shares of the class (but so that if
at any adjourned meeting a gquorum as above defined 1is not
present, any one holder of shares of the class present in person
or by proxy shall be a gquorum) 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 a2 poll have one vote for every
share of the class held by him. The foregoing provisions of this
Article shall apply to the variation or abreogation 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 be varied.

5. The special rights attached to any class of shares having
preferential rights shall not, wunless otherwise expressly
provided by the terms of the issue thereof, be deemed to be
varied by the creation or issue of further shares ranking as
regards participatioen in the profits or assets of the Company in
some or all respects pari passu therewith but in no respect in
priority thereto.

REDEEMABLE SHARES

6. The Company may by special resolufion create and sanction
the issue of shares which are, or at the option of the Company
are to be liable, to be redeemed, subje to and {n accordance
with the provisions of the Statutes. The special resolution
sanctioning any such issue shall also make such alteratiocns to
thege Articlies as may be necessary to specify ke terms on which
ard the ranner 1n whlch any such shares shall te redeemed.
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PURCHASE BY THE COMPANY OF ITS OWN SHARES

7. 'A)} Subject to paragraphs (B) and (C; below the Company mnay
purchase its own shares (including any redeemable sharas) in
any manner authorised by the Act and with and subject to all
prior authorities of the Company in general meating asg
specified under the Act provided however that the Company
may not purchase any of its shares under this Article if as
2 result of the purchase of the shares in question there
would no longer be any member holding shares in the Company
other than redeemable shares.

(B) The Company may not purchase its own shares if at the
time of such purchase there are outstanding any convertible
securities of the Company unless such purchase has been
sanctioned by an extraordinary resolution passed at a
Separate class meeting of the holders of the convertible
securities.

{(C) Purchases by the Company of its own redeemable shares
shdll, where such shares are listed by The Stock Exchange,
be limiteé to a maximum price which will not exceed the
average of the middle market quotations taken from The Stock
Exchange Daily Official List for the 10 business days before
the purchase 1is made or in the case of a purchase through
the market, at the market price, provided that it is not
more than 5 per cent above such average. If such purchases
are by tender, tenders shall be made avajilable to all
holders of such shares alike,

ALTERATION OF SHARE CAPITAL

8. 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 these presents with
reference to allotment, payment of calls, 1lien, transfer,
transmission, forfeiture and otherwise.

9. ‘A) The Company may by Ordinary Resolution:-
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{1) Consolidate and divide 21l or any of its share capital
into shares of larger nominal value than its existing
shares.

{11} Cancel any shares which, at the date of ilhe passing of
the resolution, have not been taken, or agreed to be
taken, by any person and diminish the amrount of its
capital by the amount of the shares s¢ cancellsd.

t11i) Sub-divide its shares, or any of them, into shares of
smaller nominal value than is fixed by the Memorandum
of Association (subject, nevertheless, to the
provisions of the Statutes), and so that the resoclution
whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such
(\ sub-division, one or moreof 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.

(B) Upon any conswlidation of fully paid shares into
shares of larger nominal value the Directors may as between
the holders of shares so consclidated determine which shares
are consolidated into each consolidated share and in the
case of any shares registered in the name of one holder
being consolidated with shares registered in the name of
another holder may make such arrangements as may be thought

(: fit for the sale of the consolidated share or any fractions
thereof and for the distribution among the persons entitled
thereto of the net proceeds of such sale and for such
purpose may appoint some person to transfer the consolidated
share to the purchaser and may cause the name of the
purchaser or the holder of the shares comprised in any such
transfer to be entered into the Register of Members and he
shall not be bound to see to the application of the purchase
money nor shall his title to the shares in any way be
vffected by any invalidity or irregularity 1in the
proceedings in reference to the sale,

10. The Company may by Special Resolution reduce or cancel its
share capital or any capital redemption reserve or share premium
atcount in any manner and with and subject to any conditions,
authorities and consents required by luw.




STOCK

1l. The Company may from time to time by Ordinary Resolution
convert any fully paid up shares into stock and may reconvert any
stock inteo fully paid up shares of any denomination. After the
passinyg of any resolution converting all the fully paid up shares
of any class in the capital of the Company into stock, any shares
of that class which subsequently become fully paid up and rank
piarli passu in all other respects with such shares shall, by
virtue of this Article and such resoluticn, be converted into
stock transferable in the same units as the shares already
converted.

12, The holders of stock may transfer the same or any part
thereof in the same manner and subject to ithe same regulations as
the shares from which the stock arose might previously to
conversion have been transferred or as near thereto as
circumstances admit. The Board may from time to time f£fix the
minimum amount of stock transferable and restrict or forbid the
transfer of fractions of such minimum, but the minimum shall not,
without the sanction of an ordinary resolution of the Company,
exceed the nominal amount of each of the shares from which the
stock arose.

13. The holders of stock shall, according to the amount of the
stock held by them, have the same rights as regards dividends,
voting at general meetings of the Company and other matters as if
they held the shares from which the stock arose, but no such
right (except as to participation in dividends and in assets on a
reduction of capital or winding-up) shall be conferred by an
amount of stock which would not, 1f existing in shares, have
conferred such right.

14. All such of the provisions of these presents as are
applicable to paid up shares shall apply to stock, and the words
"share" and "shareholder" herein shall also include "stock" and
"stuckholder" respectively.

SHARES

i18. Except as required by law, no persen shall be recognised bty
the Company as holding any share upon any trust, and the Company
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shail not pe bound by or compelled in any way to recognise any
equ:table, contingent, future or partial interest in any shara.
or any interest in any fractional part of a share, or (except
only as by these presents or by law otnerwise provided) any other
right in respect of any share, except an - solute right to the
entirety thereof in the registrred holder.

16. (A) 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 in regard
to dividend, return of capita2l, 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).

(B) Subject to the provisions of the Statutes, any shares
of the Company, whether preference shares or otherwise, may,
with the sanction of an Ordinary Rasolution, be issued on
terms that such shares are, or at the option of the Company
or the holder of such shares are liable, to be redeemed on
such terms and in such manner as the Company before the
issue of the shares may by Special Resolution determine.

17. Subject to the provisions of the Statutes (and of any
resolution of the Company in general meeting passed pursuant
thereto) and of these presents, all unissued shares shall be at
the disposal of Pirectors 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.

18. The Company may exercise the powars 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
~ay be lawful,

18. Subject to the provisions of the Statutes and of these
presents, the Directors may at any time after the allotment of
zrny share tut before any person has been enteres in the Register
of Members as the holder recognise a renunciation therecf by the
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allot:ee in favour of some other persont and may accord to any
allottee of a2 share a right te effect such renunclation upon and
subject te such terms and conlditions as the Directors may think
fit to impose.

SHARE CERTIFICATES

20. Every definitive share certificate shall be issued under the
Seal (or the Securities Seal or, in the case of shzres on =
branch register, an official seal for uge in the relevant
territory) and shall specify the number and class of shares to
which it relates and the amcunt paid up thereon. No definitive
certificate shall be issued representing shares of more than one
class. Unless the Directors otherwise determine no definitive
certificate shall be issued in respect of shares held by a
recognised clearing house or a nominee thereof or of a recognised
investmant exchange.

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

22. Subject to the provisions of these presents, any person
excluding a recognised clearing house to whom no certificate is
to be issued pursuant to Article 20 above whose name is entered
in the Register of Members in respect of any shares of any one
class upon the issue or +transfer *“hereof shall be entitled
without payment fo 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)
transfer.

23. (A 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 be issued in lieu without charge,

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

(C; Iz any member shall surrender for cancellation a gshare
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 a request.

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

(E) In the case of shares held jolntly by several persons
any such request may be made by any one of the joint
holders.

24. All forms of certificate for share or loan capital or other
securities of the Company {other than letters of allotment,
scrip certificates and other like documents) shall, except to the
extent that the terms and conditions for the time being relating
thereto otherwise provide, be issued under a seal. The Board may
by resolution determine, either generally or in any particular
case or cases, that any signatures on any such certificates need
not be autographic but may be affixed to such certificates by
some mechanical means or may bhe printed therecn or that such
certificates need not be signed by any person.

CALLS ON SHARES

25. The Directors may from time to time make calls upon the
remkers In respect of any roneys unpaid on thelr shares (whether
on account of the nominal value of the shares or, when permitted,
ty way of premium) but subject always to the terms of issue of
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=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.

26. Each member shall (subject to receiving at lezast fourtszen
days' notice specifying the time or times and place of payment)
pay to the Company at the time or times and place so specifled
the amount called on his shares. The joint holders of a share
shall be jointly and severally liable to pay all instalments and
calls in respect thereof and any of such persons may gilve
effectual receipts for any return of capital in respect of such
share. A call may be revoked or postponed as the Directors may
determine.

27. If a sum 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 15 per cent. per annum) as the Directors may
determine and shall also pay all costs charges and expenses which
the Company may have incurred or become liable for in order to
procure payment of or in consequence of non payment of such call
but the Directors shall be at liberty in any case or cases to
walve payment of such interest, costs, charges and expenses
wholly or in part.

28. Any sum (whether on account of the nom!nal value of the
share or by way of premium) which by the terms of the issue of a
share becomes payable upon allotment or at any fined dute 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 the
issue the same becomes payable. In caxe 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 bescome payable by virtue of a call duly made and notified.

29, If by the conditions of allotment of any share the whole or
part of the amount or issue price thereof shall be payable by
instalments, every such instalment shall, when due, be paid to
the Company by the person who for the time being shall be the
registered holder of the share.
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30. The Directors may on the issue of shares diffepentiate
between the holders as to the amount of calls to be paid and the
timer of payment.

31. The Directors may 1f 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 unpald upon the shares held by him and
such payment in advance of calls shall extinguish pro tante 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 12 per cent. per annum) as
the member paying such sum and the Directors agree upon. The
Directors may also at any time repay the amount so advanced upon
giving to such members one month's notice in writing.

FORFEITURE

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

33. 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 was made will
be liable to be forfeited.

34. 1If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls and
interest and expenses due in respect therecf has been made, be
forfeited by a resolution of the Directers 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 eccept a surrender of any share liable to be
forfeited hereunder.
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35. A share =mo forfeited or surrepdered shall become ‘the
property of the Company and may be sold, re-alletted or otherwise
disposed of either to the person who vas before such forfeitupe
or surrender the holder thereof or entitled thereto or to any
other person upon such terms and in such manner as the Directors
shall think fit and at any time before a sale, re-allotment or
disposition the forfeiture or surrender may be annulled by the
Directors on such terms as they think fit. The Directors may, if
necessary, authorise some person to transfer a forfeited or
surrendered share to any such other person as aforesaid.

36. A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of those shares but shall
notwithstanding the forfeiture or surrcnder remain 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
15 per cent. per annum)} as the Directors may determine from the
date of forfeiture or surrender until payment and the Directérs
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.

37. Where any share has been forfeited, notice of the
forfeiture shall be served on the person who was before
forfeiture the holder of the share; but no forfeiture shall in
any manner be invalidated by any omissicn or neglect to give such
notice as aforesaid.

38. The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the share or by way of premium as
if the same had been payable by virtue of a call duly made and
notified.

LIEN
39. Subject to the provisions of Section 150 of the Act, the

Cempany shall have a first and paramount lien on every share {(not
ceing & fully pald share; for all moneys (whather presently



payvaole or not}) called or payable at a fixed time in respect of
such =hare. The Directors may waive any lien which has arisen and
may resclve that any share shall for some _imited peried ba
exempt wholly or partially from the provisions of this Articlas.

40. The Company may sell in such manner as the Directors think
fit any share on which the Company has a lien, but no sale shall
be made unless some sum in respect of which the lien exists is
presently payable nor until the expiration of fourteen days after
& notice in writing stating &nd demanding payment of the sum
prezently 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.

41. 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 iien exists so
far as the same are presently 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
giving effect to any such sale the Directors may authorise some
person to transfer the shares sold to the purchaser.

42. 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 & 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 recelpt 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 1f the same be reguired) 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
shal. not be bound to see to the application of the purchase
rezney (if any) nor shall his title to the share be affacted by
any :trregularity or invalidity in the proceedings relating to the
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forfeiture, surrender, sale, re-allotment or dispasal of the
share.

TRANSF'.R OF SHARES

43. 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 oaly. 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 cn
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.

44. The registration of transfers may be suspended at such times
and for such perlods as the bDirectors 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 ti.lrtr days in any year.

45. The Directors may in their absolute discretion and without
agsigning any reason therefor refuse to register any transfer of

shares (not being fully paid shares). The Directors may ailso
refuse to register a transfer of shares (whether fully paid or
not) in favour of more than four persons jointly. If the

Directors refuse to register a transfer pursuant to the
provisions of this Article they shall within two months after the
date on which the transfer was lodged with the Company send to
the transferea notice of the refusal.

46. (A) The Directors may decline to recognise any instrument
of transfer unless the instrument of transfer i1s in respect
of only one class of share and 1s 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, 4if the instrument of transfer is executed by some
other person on his behalf, the authority of that person so
to do). 1In the case of a transfer by a recognized clearing
house the lodgement of share certificates will only be
necessary if, and to the extent that, certificates have been
igsued in respect of the shares in question.



- 18 =

(B) All instruments of transfer which are registered may be
retained by the Company.

47. No fee will be charged by the Company in respecl, of the
registration of any instrument of transfer or probate or lettars
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.

DESTRUCTION OF DOCUMENTS

48. The Company shall be entitled to destroy all instruments of
transfer which have been registered at any time after the
expiration of six years from the date of registration thereof and
all dividend mandates and notifications of change of address at
any time after the expiration of two years from the date of
recording thereof and all share certificates which have been
cancelled at any time after the expiration of one year from the
date of the cancellation thereof and it shall conclusively be
presumed in favour of the Company that every entry in the
register purporting to have been made on the basis of any
instrument of transfer or other document so destroyed was duly
and properly made and every instrument of transfer so destroyed
was a valid and effective instrument duly and properly registered
and every share vertificate so dastroyed was a valid ang
effective certificate ‘v and prorf - / cancelled and every other
document hereinbefore mentioned so destroyed was a valid and
effective document 1in accordance with the recorded particulars
thereof in the books or records of the Company. Provided always
thac:-

(1) 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 be relevant;

(11) 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 case where the oconditiens of
proviso (i) above are not fulfilled;

(1ii) References herein toc the destruction of any document
include references to the disposal thereof in any
manner.

TRANSMISSION OF SHARES

49. 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 person or persons recognised
by the Company as having any title to or interest in the shares,
but nothing in this Article shall release the estate of a
deceased holder (whether sole or Jjoint) from any liability in
respect of any share held by him.

50. Any person becoming entitled to a share in consequence of a
death or bankruptcy of a member or of any other event giving rise
by operation of law to such entitlement may (subject as herein
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
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 bankruptcy of the member
or other event as aforesaid had not occurred and the notice or
transfer were a transfer executed by such member.

51. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptcy of a member or other event giving rise by
operation of law to such entitlement shall (upon supplying to the
Company such evidence as the Directors may reasonably require to
show his title to the share) 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 except that he shall not
be entitled in respect thereof (except with the authority of the
Directors) to exercise any right conferred by membership in
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rel.ation te meetings of the Company uatil ne shall have bean
regiztered as a2 member in respect of the share Provided Always
that the Directors may at any time give notice requiring any such
person to eiect either to be registered himself or to transier
the share, and i1f the notice is ne. complied with within ninety
days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
Share until the requirements of the notice have been complied

with.

SHARE WARRANTS

§2. The Directors with respect to fully paid-up shares may issue
warrants ("Share Warrants") stating that the bearer is entitled
to the shares therein specified, and may provide by coupons or
otherwise for the payment of future dividends on the shares
included in such warrants. The Directors may determine and from
time to time vary the conditions upon which Share warrants shall
be issued and upon which a new Share Warrant or coupon shall be
issued in the place of one worn out, defaced or destroyed, but no
new Share Warrant or coupon shall be issued to replace one that
has been 1lost wunless the Directors are satisfied beyond
reasonable doubt that the original has been destroyed. The
Directors may also determine and from time to time vary the
conditions upon which the bearer of a Share Warrant shall be
entitled to receive notices of and attend and vote at general
meetings or to join in requisitioning general meetings, and upon
which a Share Warrant may be surrendered and the name of the
holder entered in the Register in respect of the shares therein
specified. Subject to such conditions and to these articles the
bearer of a Share Warrant shall be a member to the full extent.
The bearer of a Share Warrant shall hold such warrant subject to
the conditions for the time being in force with regard to Share
Warraants whether made before or after the issue of such warrant.

PART III
GENERAL MEETINGS

53. The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
year, and not more than fifteen months shall elapse between the
date cf one Annual General Meeting and the next. All General
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Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

54, The Directors may whenever they think fit, and shall, on
requisition in accordance with the Statutes, proceed to convene
an Extraordinary General Meeting. Whenever the Directors shall
convene an extraordinary general meeting on the requisition of
members, they shall convene such meeting for a date not more than
6 weeks after the date when the requisition is depvsited at the
office (unless the requisitionists shall consent in writing to 2
later date being fixed). If at any itime there are not within the
United Kingdom sufficient Directors capable of acting to form a
quorum, any Director or any two members of the Company may
convene an extraordlnary general meeting in the same manner as
nearly as possible as that in which meetings may be convened by
the Directors.

NOTICE OF MEETINGS

55. An Annual General Meeting and any General Meeting at which
it is proposed to pass a Special Resolution or (save as provided
by the Statutes) a resolution of which special notice has been
given to the Company, shall be called by twenty-one days’ notice
in writing at the least and any other General Meeting by fourteen
days' notice in writing at the least. The period of notice shall
in each case be exclusive of the day on which 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 (if any) 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:-

(A) 1in the case of an Annual General Meeting by all the
members entitled to attend and vote thereat; and

(B) 1in 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. 1ln nominal value of the shares giving that
right.
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Provided also that the accidental omission to give notice te
or the non-receipt of notice by any person entitled therato shall
not invalidate any General Meeting or any proceedings thersat,

56.

57.

(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 noiice
2 statement that a2 member entitled to attend and votae is
entitled to appoint one or more proxies to attend and, on a
poll, vote instead of him and that a proxy need not be a
member of the Company.

(B)y In the case of an Annual General Meeting, the notice
shall also specify the meeting as such.

{C) In the case of any General Meeting at which business
other than routine business is to be transacted, the notice
shall specify the general nature of such business; and if
any resolution is to be proposed as an Extraordinary
Resolution or as a Special Resolution, the notice shall
contain a statement to that effect.

Routine business shall mean and include only bhusiness

transacted at an Annual General Meeting of the following classes,
that is to say:-

(1) declaring dividends;
(11) receiving and adopting the accounts, the reports of
the Directors and Auditors and other documents
required to be attached or annexed to the accouants:

{iii) appointing or re~appointing Directors to fill vacancies

arising at the meeting on retirement whether by
rotation or otherwise;

(iv) re-appointing the retiring Auditors (other +than
Auditors last appointed otherwise than by the Company
in General Meeting);

{v) fixing the remuneration of the Auditcrs or determining
the manner in which such remuneration is to be fixed,

e i
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PROCEEDINGS AT GENERAL MEETINGS

58. The Chairman «f the Board of Directors, failing whom the
Deputy Chairman, sha2ll preside as Chairman at a General Neating.
1f there be no such Chairman or Dbeputy Chairman, ov if at any
meeting neither shall be present within fifteen minutes afrer the
time appointed for heolding the meeting or willing teo act, the
Directors present shall choose one of their number (or, if no
Director be present or if all the Directors present decline to
take the chair, the members present shall choose one of their
number) to be Chairman ¢f the meeting.

59. No business other than the appointment of a Chairman shall
be transacted at any General Meeting unless a gquorum is present
at the time when the meeting proceeds to business. Three members
present in person or by proxy and entitled to vote at that
meeting shall be a quorum for all purposes,

60. If within half an hour 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. 1In
any other case it shall stand adjourned to such other day (being
not less than seven days thereafter) and such time and place as
may have been specified for the purpose in the notice convening
the meeting or (if not so specified) as the Chairman of the
meeting may determine and in the latter case not less than seven
days' notice of the adjourned meeting shall be given in the like
manner as in the case of the original meeting. At the adjourned
meeting any two members present in person or by proxy shall be a
guorum and shall have power to decide upon all matters which
could properly have been disposed of at the meeting from which
the adjournment took place.

61. The Chairman of the meeting may with the consent of any
General Meeting at which a quorum 1is present (and shall if so
directed by the meeting) adjourn the meeting frxom time to time
{({or sine die} and from place to place but no business shall be
transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die,
the time and place for any adjourned meeting shall be fixed by

e A e ——————
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the Directors, When a2 meetiong is adjourned for thirty days or
more or sine die, not less than seven days* notlce of amy
adjourned meeting shall be given in like manner as in the case of
the original meeting.

62. Save as hereinbefore expressly provided, it shall not be
necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

63. Any proposed amendmert to an Ordinary Resolutior shall,
unless the amendment be proposed by the Chairman of the meeting,
not be valid unless notice of such proposed amendment shall have
been received at the registered office of the Company at least 48
hours prior to the time of the meeting or adjourned meeting. If
an amendment shall be proposed to any resolution under
censideration but chall in good faith be ruled out of order by
the Chairman of the meeting the proceedings on the substantive
resolution ¢hall not be invalidated by an error in such ruling.
In the case of & resolution duly proposed as a Spec.al or
Extraordinary Resclution no amendment thereto (other than a mere
clerical amendment to correct a patent error) may in any event be
considered or voted upon.

VOTING

64. 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 ke declaration of the result of the show of hands)
demanded by:-

(1) the Chairman of the meeting; or

(1) not less than three members present in person or by
proxy and entitled to vote at the meeting; or

{i1i1) a member or members present in person or by proxy and
representing not Jless than one-~tenth of the total
voting rights of all the members having the right to
vote at the meeting; or

(iv) a member or members present in person or by proxy and
helding shares in the Company conferring a right to
vete at the meeting belng shares on which an aggregate
sum has been paid up equal to not less than one-tenth
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of ks total sum paid up oo all the shares conferring
that right,

65. A demand for a poll may be withdrawn only with the approval
of the meeting. Unless & pell is required a declaration by the
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 propertion
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) appeint scrutineers and may adjourn the meeting to
some place and time fixed by him for the purpose of declaring the
result of the poll.

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

(B) If any votes shall be counted which ought not to have
been counted or might have been rejected, the error shall
not vitiate the result of the voting unless it be peinted
out at the same meeting or at any adjournment thereof, and
not ln that case unless it shall in the opinion of the
Chairman be of sufficient magnitude to merit the vitiation
of such result.

67. No poll shall be demanded on *lie election of a chairman of
the meeting or on a question of adjournment. A poll demanded on
any other gquestion shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of
the meeting) and place as the Chairman of the meeting may
direct. No notice need be given of a poll not taken
immediately. The demand for a poll shall not prevent the
continuance of the meeting for the transaction of any business
otner than the question on which the poll has been demanded.



oy

68. Subject to any special rights or restrictions as to voting
attached by or in accordance with these presents to any sharex or
class of shares, on a show of hands every member who igs present
in person shall have one vote and on a poll every member who ix
present in person or by proxy shall have one vote for every share
of which he is the holder.

69. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shali
be accepted to the exclusion of the wvotes of the other 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.

70. Where in England or elsewhere a receiver or other verson {by
whatever name called) has been appointed by any court claiming
Jurisdiction in that behalf to exercise powers with respect to
the property or affairs of any member on the grounds (however
formulated) of mental disorder, the Directors may in their
absoclute discretion, upon or subject to production of such
evidence of the appointment as the Diractors 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.

71. No member shall, unless the Directors otherwise determine,
be entitled to vote at a General Meeting either personally or by
ProxXy or to exercise any other right conferreq by membership in
relation to meetings of the Company if any call or other sum

72. 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 ang any veote not
disallowed at such meeting shall be valid for all purposes. Any
such objection shall be referred to the Chairman of the meating
whose decision shall be final and conclusive,




73.

v —————— - —— - L

- 25 -

on a poll votes may be given either personally er 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.

74.

DISENFRANCHISEMENT

(A} It is to be regarded as a cardinal principle of the
Ccompany that all members and persons interested in shares of
the Company shall comply with those provisions of Part VI of
the Act and any statutory modification or re-enactment
thereof whereby the Company is empowered by notice in
writing to require any Member or other person as aforesaid
within such reasonable time as 1s specified in the notice to
disclose to the Company particulars of any interests,
rights, agreements or arrangements affecting any of the
shares held by that member or in which such other person as
aforesaid is interested (which provisions in this Article
are referred to as "the statutory disclosure requirements").

(B) If any holder of or any other person appearing to be
interested in any shares of the Company fails within such
reasonable time as is specified in the said notice from the
Company (being not less than 28 days after the date of
service of such notice) to comply with +the statutory
disclosure requirements such holder shall not, as from the
time of such failure and until notification to the Company
of due compliance with the  statutory disclosure
requirements, be entitled to vote or to exercise any right
conferred by membership in relation to meetings of the
Company in respect of all the snares for the time being
registered in the account in the register of members of the
Company in respect of which such notice was served. For the
purposes of this Article a person shall be treated as
appearing to be interested in any shares if the holder of
such shares nhas glven to the Company a notification under
Section 212 of +the Act and such notification fails to
establish the identities of those interested in the Shares
(after taking into account the sald notification and any
octher relevant notification made under Section 212 of the
Act) and the Company knows or has reasonable cause to
believe that the person in question is or may be interested
in the Shares.
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PROXIES
7%. A proxy reed not be a member of the Company.

76 An instrument appointing a proxy shall he in writing la any
usual or common form or in any other form which the Directors may

approve and:-

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

(i} in the case of a corporation shall be either given
under its common seal or signed on its behalf by an
attorney or & duly authorised 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 attorney or a
duly certified copy thereof 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.

77. 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 the netice convening the meeting
tor, if no place is so specified, at the Transfer 0Office) not
less than forty-eight hours before the time appointed for the
holding of the meeting or adjourned mesting 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 the person
named in the instrument proposes to vote, and in default shall
not be treated as valid. Provided that an instrument of proxy
relating to more than one meeting (including any adjocurnment
thereof)} having once been so delivered shall not require again to
be delivered for the purposes of any subsequent meeting to which
it relates.

78. An instrument appeointing a proxy shall be deemed to include
the right to demand or join in demanding a poll and shall, unless
the contrary 1is stated thereon, be valid as well for any
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adjournment of <cthe .eeting as for the meeting te whilch it
re ates,

79. A vote cast by proxy shall npot 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 recejved 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 poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) the time appeointed fc: the taking
of the poil at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

80. Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise
such person as 1t thinks fit to act as its representative at any
meeting of the Company or of any class of members of &he
Company. The person so authorised shall be entitled to exercise
the same powers on behalf of such corporation as tlL. corporation
could exercise if it were an individual member of the Company and
such corporation shall for the purpose of these presents be
deemed to be present in person at a % such meeting if a person so
authorised is present thereat.

PART IV
DIRECTORS

81, Subject as hereinafter provided the Directors shall not be
less than three nor more than ten in number. The Company may by
Ordinary Resolution from time to time vary the minimum angd
maximum nurber of Directors.
§

82. Any provisions of the Statues which, but for this Article,
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 specific age, or of
requiring special notice of or any other speciai formality in
conrection with the appointment of any Director over a specified
age, shall not apply to the Company.

[y ey ——— T
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83. There shall be no requirement for a directer to held shares
in the Company.

84. Each Director shall be entitled to receive noti.e of and to
attend and speak at any general meeting of the Company and at any
separate general meeting of the holders of any class of shares in
the capital of the Company.

85. (A) Until otherwise determined by the Company by Ordinary
Resolution, there shall be paid to the Directors (other than
alternate Directors) such fees for their services in the
office of Director as the Directors may determine (not
exceeding in the aggregate an annual sum of £30,000 (subject
to increase as provided below) or such larger amount as the
Company may by Ordinary Resolution decide} divided between
the Directors as they agree, or, failing agreement, equally
Provided Always that the aggregate sum as aforesaid shall be
increased each year to reflect any increase to the ‘'all
items' index figure of the United Kingdom Index oI Retail
Prices since the adoption of these Articles. Such fees
+=all be deemed to accrue from day to day;

(B) any remuneration payable under this Article may be
increased separately by the Board of Directors
notwithstanding the provisions thereof if such increase is
solely to meet the costs of any value Added Tax properly
payable on such remuneration of a recipient who holds the
appointment of Director or Chairman in the course of his
trade, profession or vocation.

86. 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, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary
duties of a Directoer (including going or residing abroad in
connection with the conduct of any of the affairs of the
Company), may be pald such extra remuneration by way of lump sum,
salary, commission, percentage of profits, or otherwise as the
Directors may determine,
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87. The Directors shall be entitled to be repaid all reasanable
travelling,  hotel and other expenses incurred by them
respectively in or about the performance of their dutiess as
Directors including any expenses incurred in attending Meetings
of the Board or of Committees of the Board or General Meetings
and if in the opinion of the Directors it is desirable that any
of their number should make any special journeys or perform any
special services on behalf of the Company or its business, such
Director or Directors shall be paid such reasonable additional
remuneration and expenses therefor as the Directors may from time
to time determine.

88. (A) A Director may hold any other office or place of profit
under the Company except that of Auditor in conjunction with
the office of Director and may act in a professional
capacity to the Company, and in any such case on such terms
as to remuneration and otherwise as the Directors may
arrange. No Director shall be disqualified by his office
from contracting with the Company either in regard to such
other office or place of profit or as vendor, purchaser or
otherwise, nor subject to Section 320 of the Act shall any
such contract nor any contract or arrangement entered into
by or on behalf of the Company in which any Director shall
be in any way interested be avoided, nor subject also to
Section 320 of the Act shall any Director so contracting or
being interested be liable to account to the Company for any
profit realised by any such contract or arrangement by
reason of such Director holding that office or of the
fiduciary relationship thereby established, provided that
the nature of his interest shall be disclosed by him in
accordance with the provisions of the Statutes.

(B) A Director may be or become a director or other officer
of, or otherwise interested in, any company promoted by the
Company or in which the Company may be Iinterested as a
shareholder or otherwise, and unless otherwise agreed by
such Director, shall not be accountable for any remuneration
or other benefits received by him as a director or officer
of, or by virtue of his interest in, such other company.
The Board may also cause the voting power conferred by the
shares in any other company held or owned by the Company to
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be exercised in such manner in all respects as 1t thinks
fit, 1ncluding the exercise thereof ia favour of aay
resolution appeinting the Directors or any of them to be
directors or officers of such other company or voting or
providing for the payment or remuneration to the directoers
or officers of such other company. .

MANAGING AND EXECUTIVE DIRECTORS

89. (A) The Directors may from time to time appoint one or more
of their body to be Managing Director or joint Managing
Directors of the Company or to hold such other Executive
Office in relation to the management of the business of the
Company as they may decide for such period as they think fit
(subject to Section 319 of the Act), and may, from time to
time (subject to the provisions of any service contract
between him or them and the Company and without prejudice to
any claim for damages he or they may have for breach of any
such service contract), remove or dismiss him or them from
such office and appoint another or others in his or their
place or places.

(B) A Managing Director or such Executive Director shall
not while he continues to hold that office be subject to
retirement by rotatien and he shall not be taken into
account in determining <the rotation or retirement of
Directors, but he shall (subject to the provisions of
Article 97 hereof and without prejudice to any claim for
damages any such Managing Director or Executive Director may
have for breach of any service contract between him and the
Company) be subject to the same provisions as to removal and
as to vacation of office as the other Directcrs of the
Company, and if he ceases to hold the office of Director
from any cause he shall ipso facto and immediately (but
without prejudice as aforesaid) cease to be a Managing
Director or such Executive Director.

90. The Directors may entrust to and confer upon any Director
holding any executive office any of the powers exercisable by
“herm as Directors upon such terms and conditions and with such
restrictions as they think fit and either collaterally with or to
the exclusion of thelr own powers, and [without prejudice to the
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terrs of any contract eatered into in any particular case;} may
from time to time revoke, withdraw, alter or vary al) or aay of
such powers.

APPOINTMENT AND RETIREMENT GF DIRECTORS

91. The office of a Director shall be vacated in any of the
following events, namely:-

(1) If he shall become prohibited by law from acting as a
Director.

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

(1ii) If he shall have a receiving order made against him or
in Scotliand have his estate sequestrated or 4%hall
compound with his creditors generally,

(iv) If in Englend or elsewhere an order shall be made by
any court claiming jurisdiction in that behalf on the
ground (however formulated) of his mental disorder
or his becoming a patient under the Mental Health Act
1959 for his detention or for the appointment of a
receiver or other person (by whatever name called) to
exercise powers with respect to his property or
affairs.

(v) If he shall be removed from office by notice in writing
served upon him signed by all his co-Directors being
not less than two in number. but se that if he holds an
appointment to an executive office which thereby
automatically determines such removal shall be deemed
an act of the Company and shall have effect withecut
prejudice to any claim for damages for breach of any
contract of service between him and the Company.

(vi) If he be absent from meetings of the Directors for six
consecutive meetings without leave, and the Directors
resolve that his office be vacated.

(vii) If he becomes prohibited from being a Director purusant
to the provisions of the Company Directors
Disqualification act 198s6.

At the first Annual General Meeting of the Company all thke
rectors shall retire from office and at the Annual General

LS
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Meeting in every subsequent year one-third of the Directers for
the time being (or, if their number iz not a multiple of three,
the number neare=st to but not greater than ocne-third) shall
retire from office by rotation.

93. The Directors to retire by rotation shall include (so far as
necessary to obtain the number equired) any Director who wishes
to retire and not to offer himself for re-election. Any further
directors so to retire shall be those of the other Dirsctors
subject to retirement by rotation who have been longest in office
since their last re-election or appointment and so that as
. --ween 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. The Directors to retire on
each occasion (both as to numbker and identity) shall be
determined by the composition of the Board at the date of the
Notice convening the Annual General Meeting, and no Director
shall be required to retire or to be relieved from retiring by
reason of any change in the number of identity of the Directors
after the date of such Notice but before the close of the
Meeting.

94, The Company at the meeting at which a Director retires under
any provision of these presents may by Ordinary Resolution f£fill
up the office being vacated by electing thereto the retiring
Director or some other person eligible for appeintment. In
default the retiring Director shall be 3J3eemed to have been
re-elected except in any of the following cases:-

{1) Where at such meeting it is expressly resolved not to
£ill such office or the resolution for the re-election
of such Director 1s put to the meeting and lost.

(11) Where such Director has given notice in wriling to the
Company that he 1s unwllling to be re-electes.

(111) Wwhere the default is due to the moviny of a resolution
in contravention of the next following Article.

The retirement shall not have effect until the conclusion of the
meeting except where a resolution is passed to elect another
verscen in the place of the retiring Director or a resolution for
his re-election is put to the meeting and lost and accordingly a
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retiring Director who is re-elected or deemed to have been
re-e¢lected will continue in office without break.

95. A resolution for the appointment of two or more PErSORE 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 a meeting without any vote being given
against it; and any resolution moved in contravention of this
provision shall be void.

96. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be
eligible for appointment as a Director at any General Meeting
unless not less than seven nor more than thirty 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 te be proposed) duiy qualified to attend and vote at the
meeting for which such notice is given, of his intention to
propose such person for election and also notice in writing
signed by the person to be proposed of his willingness to be
elected.

97. 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 appoint another perscn in place of a Director
S0 removed from office and any other person so appointed shall be
treated for the purpose of determining the time at which he or
any other Director is to retire by rotation as if he had become a
Director on the day on which the Director in whose place he is
appointed was last elected 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.

98. The Company may by Ordinary Resolution appoint any person to
be a2 Director either to fill a casual vacancy or as an sdditional
Sivector, Without prejudice thereto the Directors shall 8lso
have power at any time so to do, but so that the total number of
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Directors shall not thereby exceed the maximum number {if any)
fixed by or in accordance with these presents. Any person so
appointed by tke Directors shall hold office until the next
Annua. Genera. Muwting a3d 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 rotalion at such

meeting,
ALTERNATE DIRECTORS

9. (A) Any Director may at any time by writing under his hand
and deposited at the Otfice, or delivered at a meeting of
the Directors, appoint any person (including another
Director) to be nis alternate Director and may in like
manner at any time terminate such appointment. Such
appcintment, unless previously approved by the Directors,
shall have effect only upon and subject to being s0
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 (except when absent from
the United Xingdom) be entitled to receive notices of
meetings of the Directors and shall be entitled to attend
and vote as a Director at any such meeting at which the
Director for whom he 1is appointed an alternate is not
personally present and generally at such meeting to perform
all the functions of a Director and for the purposes of the
proceedings at such meeting the provisions of these presents
shall apply as if he (instead of the Director for whom he is
appointed an alternate) were a Director. If he shall be
himself a Director or shall attend any such meeting as an
alternate for meore than one Director ar alternate Director
shall have one vote for every Director he represents in
addition to his own, if he is himself a Director, and when
so acting, where the quorum exceeds two, shall be considered
as two Directors for the purpose of making a quorum. If the
Director for whom he is appointed an alternate is for the
time being absent from the United Kingdom or temporarily
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unable to act through ill-health or disability Bizs sigpature
to any resclutien in writing of the Directors shall bes asg
effective «s the signature of the Director for whom he ix
appointed an alternate. To such extent as the Directors may
from time to time determine in relation to any committes of
the Directors the foregoing provisions of this paragraph
shall alsae apply mutatis mutandis to any meeting of any such
committee of which the Director for whom he is appointed
an alternate 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 alternste Director shall be entitled to contract and
be interested in and bene it from contracts or arrangements
or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as 1f he
were a Director but he shall not be entitled to receive from
the Company any remuneration in respect of his appointment
except only such part (if any) of the remuneration otherwise
payable to the Director for whom he Ls appointed an
alternate as such Director may by notice in writing to the
Company from time to time direct.

(E) An Alternate Director shall be an officer of the
Conpany, shall alone be responsible to the Company for his
own acts or defaults &nd shall not be deemed to be the agent
of or for the Director appointing him.

MEETINGS AND PROCEEDINGS OF DIRECTORS

1060. Subject to the proevisions of these presents the Directors
may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think f£it. At any time
any Director may, and the Secretary on the requisition of a
Director shall, summon a meeting of the Directors. Notice of a
meeting snall be deemed to be duly given to a Director if it is
given to him personally or by word of mouth or sent in writing to
him at his last known address or any other address given by him
=0 the Company for this purpose. A Director absent or intending
=z te zssent from the United Kingdom may cequest the Board of
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Directors that notice of a meeting shall durimg his absenca be
sent in writing to him at his last known address or any other
address given by him to the Company for this purposa, but in the
absence of any such request it shall not be necesszary te give
notice of a2 meeting of Directors to any Director for the time
being absent from the United Kingdom. Any Director may waive
notice of any meeting and any such waiver may be retrospuctive.

101. The quorum necessary for the transaction of the business of
the Directors may be fixed from time to time by the Directwrs 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. For the purposes of determining
whether a quorum is present:-

(1) in the case of a resolution agreed by Directors in
telephonic communications, all such Directors shall be
counted in the quorum

(11) 1in the case of a meeting of Directors, in addition to
the Directors present at the meeting any Director in
telephonic communication with such meeting shall be
counted in the quorum.

102. Questions arising at any meeting of the Directors shall be
determined by a majority of voter. In case of an equality of
votes the Chairman of the meeting shall have a second or casting
vote.

103. (A) Subject as provided in these presents, 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 of his interests in shares
or debentures or other securities of or otherwise in or
through the Company. A Director shall not be counted in the
quorum at a meeting in relation to any resolution on which
he is debarred from voting.

(B) A Director who to his knowledge is in any way, whether
directly or indirectly, interested in g contract or
arrangerent or proposed coatract or arrangement with the
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Company shall declare the nature of his interest at the
meeting of the Board at which the guestion of antering inte
the contract or arrangement is first taken inte
constderation, if he knows his interast then exists or In
any other case at the first meeting of the Board aftesr he
knows that he is or has become so interested, A general
nctice to the Board given by Director to the effact that he
1= a member of a specified company or firm and is to bhe
regarded as interested at any contract or arrangement which
may after the date of the notice be made with such company
or firm shall be sufficient declaration of interest under
this Article in relation to any contract or arrangement so
made; provided that no such notice shall be effective unless
either it is given at a meeting of the Board or the Director
giving **+ same takes reasonable steps to secure that it ig
brought up and read at the next Board Meeting after it isg
given.

(C) Subject to the provisions of the Statutes and as
provided in these presents, 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:-

(1} The giving of any security guarantee or indemnity to
him in respect of money lent or obligations incurred by
him at the request of or for the benefit of the Company
or any of its subsidiaries.

(i1) The giving of any security guarantee or indemnity %o a
third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which he himself
has assumed responsibility in whole or in part u t.r a
guarantee or indemnity or by the giving of a
security.

{1ii) Any proposal concerning an offer for subscription or

purchase of shares or debentures or other securities or
rights of the Company and/or any of its subsidiaries
or of any other company which the Company may promote
or in which it may be interested in which offer he is
or is to ke Interested as a participant in the
underwriting or sub-underwriting thereof.



Ff i o s <R

oA LAk A M At B b ol s pproridt

Al

'iv; Any proposal in which he is interestad by virtue ef his
interest in shares or debentures or other securities of
the Company or by reason of any other interest in or
through the Company.
fv) Any proposal concerning any other company in which he
is interested, directly or indirectly and whather as aa
officer or shareholder or otherwise howscever, provided
that he (together with any person connected with him
within the meaning of Section 346 of the Act) is not
the holder (otherwise than as nominee for the Company
or any of its subsidiaries) of or beneficially
interested in one per cent. or more of the issued
shares of any class of such company (or of any third
i 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 +he
purposes of this Article to be a material interest in

all circumstances).

(vi) Any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement,
death or disability benefits scheme share ocption scheme
o< share incentive scheme which relates both te
Directors and employees of the Company or any of its
subsidiaries and does not accord to any Director as
such any privilege or advantage not generally accorded
to the employees to which such scheme or fund relates.

(D) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or more Directors to offices or
employments with the 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 (1f not debarred
from voting under paragraph (C} {v) of this Article) shall
be entitled to vote (and be counted in the quorum) in
respect of each resolution except that concerning his own
appointment.

(E) If any question shall arise at any meeting as to the
rateriality of a ©Director's interest or 2s tc¢  the
entitlement of any Director to vote and such Question is not
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resolved by him voluntarily agreeisg to abstain from wveting,
such gquestion shall he referred to the Chairman of ths
meeting (or, where such gquestion shall arise concerning such
Chairman, to such other Director present in the Neating es
the Directors present, other ihan such Chairman, may by
majority vote appoint) and his ruling in relation to anmy
other Director shall be final and conclusive except ip a
case where the nature or extent of the interesis of the
Director concerned has not been fairly disclosed.

(F) Subject to the Statutes, 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.

104. The continuing Directors may act notwithstanding any
vacancies, but if and sc 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 purposes of filling up such vacancies or of summoning General
Meetings, but not for any other purpose. If there be no
Directors or Director able or willing to act, then any two
members may summon a General Meeting for the purpose of
appointing Directors.

105. The Directors may elect a Chairman and a Deputy Chairman {or
two or more Deputy Chairmen) and determine the period for which
each is to hold office. If no Chairman or Deputy Chairman shall
have been appointed, or if at any meeting neither be present
within five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be
Chairman of the meeting.

106. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a
resolution duly passed at a meeting of the Directors and may
consist of several documents in the like form, sach signed by one
or more Directors.

1¢7. 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 persong
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co-opted as hereinafter provided. Any comm. “ae 30 formed shall
in the exercise of the powers so delegated conform to amy
regulations which may from time fo time be imposed by the
nirectors. Any such regulations may preovide for or authoerise the
co-option to the committee of persons other than Lirscrors and
for such co-opted members to have voting rights as members of the
committee but zo that (i) the number of co-opted smembers shall be
less than one-half of the total number of members of the
committee and (ii) no resolution of the committee shall ba
present at the meeting are Directors.

108. 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 superceded by any regulations made by the Directors under the
last preceding Article.

109. 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
geod faith with the Company, notwithstanding that there was same
defect in the appointment of any of the persons acting as
aforesaid, or that any such persons were disqualified or had
vacated office, or were not entitled to vote, be as valid as if
every person had been duly appointed and was qualified and had
continued to be a Director or member of the committee and had
been entitled to vote.

BORROWING POWERS

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

{B) The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers
of control exercisable by the Company in relation te its
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cc-opted as hereinafter provided. Any committes so fermed shall
. the exercise of the powers so delegated coaform teo any
regulations which may from time to time be imposed by the
Directors. Any such regulations may provide for cv authorime the
co-option to the committee of persons other than Directers ané
for such co-opted members to have woting rights as members of the
committee but so that (i) the number of co-opted meambers shall be
less than one-half of the total onumber of members of the
committee and (ii) no resolution of the committee shall be
present at the meeting are Directors.

108. 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 superceded by any regulations made by the Directors under the
last preceding Article.

109. 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 disqualified or had
vacated office, or were not entitled to vote, be as valid as if
every person had been duly appointed and was qualified and had
continued to be a Director or member of the committee and had
been entitled to vote,

BORROWING POWERS

110. (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 capital, and to issue
debentures and other securities, whether outright or as
collateral security for any debt, liability or obligation of
the Company or of any third partcy.

(B) The Directors shall restrict the borrowings of the
Company and exerclise all voiting and cther rights or powers
of control exercisable by the Company in relation to its
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subsidiary companies (if any)} so as to secure (as regards
the subsidiary companies so far as by such exercise they can
secure), that the aggregate amount for the time being
remaining undischarged of all monies borrowed by the Group
(exclusive of intra-Group borrowings) shall not at any time
without the previous sanction of an Ordinary Resolution of

the Company in General Meating exceed the greater of £4,000,000

or a sum equal te twice the aggregate of:-

(1) the nominal share capital of the Company for the time
being issued and paid up; and
(1ii1) the amounts standing to the credit of the Consolidated
Capital and Revenue Reserves (including Share Premium
Account, Capital Redemption Reserve and Profit and Loss
Account) of the Group;

as shown hy the latest audited consolidated Balance Sheet of
the Company including all of its subsidiary companies bhut
after

(a) making such adjustments as may be appropriate in
respect of any variation in the issued and paid up share
capital, the Share Premium Account and the Capital
Redemption Reserve of the Company since the date of its
lates® audited Balance Sheet;

(b) except so far as provided for in such consolidated
Balance Sheet:

(1) excluding therefrom (aa) any sums set aside for future
and deferred taxation; andg {bb) any amounts

attributable to outside Shareholders in subsidiary
companies;

(11) deducting therefrom (aa) an amount equal to any

distribution by the Company out of profits earned prior
to the date of its latest audited Balance Sheet and
which have been declared, recommended or made since

that date; and (bb) any debit balances on Profit and
Lass Account; and

‘cy raking such adjustments as may be appropriate to
refiect:-

* Amended by Special Resolution passed on 23rd June 1993
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any variat:iomn in the amount of such share capital and
reserves which would result from apy transaction for
the purpose of which this czlculatien iz bheing made or
sy trensaction to be carr:ed out contemporanecusly
therewith and so that for this purpose if any propesed
allotment of shares for cash has been undsrwritten
then, at any time when the underwriting of such shares
shall be unconditional, such shares shall be deamad to
have been allotted and the amount (including any
premium) of the subscription moneys payable in respect
thereof (not belng moneys payable later than four
months after the date of allotment) shall be deemed to
have been paid up to the extent that the underwriters
are liable therefor; and

any variation in the amounts attributable to the
interest of the Company in the share capital of any
subsidiary.

For the purposes of this Article "Borrowings" shall be

deemed to include not only borrowings but also the following
except insofar as otherwise taken into account:

(1)

(11)

(1ii)

The nominal amount of any issued share capital and the
principal amount of any debentures or borrowed monies,
the beneficial interest in which is not for the time
being owned by a member of the Group, of any body
whether corporate or unincorporate and the payment or
repayment of which is the subject of a guarantee or
indemnity by a member of the Group, not being
acceptances of trade bills for the purchase of goods in
the ordinary course of business;

The outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit
opened on behalf of and in favour of any member of the
Group not being acceptances of trade bills for the
purchase of goods in the ordinary course of businessg:

The principal amount of any debenture (whether secured
or unceacured) of a member of the Group owned otherwise
trnan ¢y a rmempber of the Group;
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{2v) The principal amount of apy Preferesace Share capital of
any subsidiary owned otherwise than by a member of tha
Group; and

(vy Any premium payable on repayment on any berrowing oz
deemed borrowing;

but shall be deemed not to include:-

(vi) Borrowings for the purpose of repaying the whole or any
part of borrowing by a member of the Group for the time
being outstanding and so to be applied within 6 months
of being so borrowed, pending such application for such
purpose within such period; and

)

(vii) Borrowings for the purpose of finarcing any contract in
respect of which any part of the price recnivable by a
member of the Group 1is guaranteed or irsuz. . by the
export credits guarantee department of the Department
of Trade and Industry or by any other governmental
department fulfilling a similar function, to an amount
not.  exceeding that part of the Price receivable
thereunder which is so guaranteed or insured.

(D) A report by the Auditors for the time being of the

Company as to the aggregate amount which may at any one time
w) in accordance with the provisions of paragraph (B) of this

Article be owing by the Group without such sanction as

aforesaid shall be conclusive in favour of the Company and
‘ all persons dealing with the Company.

-
"

(B) No person dealing with the Company shall by reason of
the foregoing be concerned to see or enquire whether the
limit hereby imposed is observed and no debt incurred or
security given in respect of monies borrowed in excess of
the limit hereby imposed shall be invalid or ineffectual
except in the case of express notice having been given, at
the time when the debt was incurred or security given, that
the limit hereby imposed had been or would thereby be
exceeded,
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GENERAL POWERS OF DIRECTORS

1.1. The btusiness and affairs of the Company shall be managad 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 requlations or provisions as may be prescribed by
Special Resolution of the Company, but no regqulation sc made by
the Company shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made. The
general powers given by this Article shall not be limited or
restricted by any special authority or power given +o the
Directors by any other Article.

112. (A) The Directors may establish any local, group or
divisional boards, agencies or committees for managing any
of the affairs of the Company, either in the United Kingdom
or elsewhere, and may appoint any persons to be members of
such local, group or divisional boards, agencies or
committees or any managers or agents, and may fix their
remuneration and may delegate to any local, group or
divisional boarqd, agency or committee, or any of them, to
fill any vacancies therein, and to act hotwithstanding
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 cr vary any such
delegation, but no pPerson dealing in good faith ang without
notice of any such annulment or variation shall be affected
thereby.

(B) The Directors may arrange that any branch of the
business carried ap by the Company or any other business in
which the Company may be interested shall be carried on by
or through one or more subsidiary companies, and they may on
behalf of the Company make such arrangements as they think
adviseable for taking the profits or bearing the losses of
any branch or business so carried en or for financing
2ssisting or subsidising e~y such subsidiary company or
guaranteeing its contracts obligations or liabilities,
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+13. The Directors may from time fo time and at any time by power
of artorney or otharwise appoint any company, firm or persan or
any fluctuating body of persons, whether nominated directly or
iudirectly by the Directors, to be the attorney or atterneys of
the Company for suck purposes and with such powers, authorities
and discretions (not exceeding thuse vested in or exercisable by
the Directors under these presents) and for such peried and
subject to such conditions as they may think fit, and any such
power of attarney may contain such provisions for the protection
and convenience of persons dealing with any such attorney ag the
Directors may think fit, and may also authorise any such attorney
to sub-delegate all or any of the powers, authorities and
discretions vested in him.

134. The Directors may from time to time appoint any person to
ary office or employment having a designation or title including
the word ‘“Director" or attach to any existing office or
employment with the Company such a designation or title and may
at any time determine any such appointment or the use of any such
designation or title. The inclusion of the word *"Director® in
the designation or title of any such office or employment with
the Company shall not imply that the holder thereof is a
Director of the Company nor shall such holder thereby be
empowered in any respect to act as a Director of the Company or
be deemed to be a Director for any of the purposes of these
presents.

115. (i) The Directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or

—

benefits to or for the benefit of any persons who are *

or have at any time been Directors of or employed by or
in the service of the Company or of any company which
is a subsidiary company of or allied or associated with
the Company or any such subsidiary and to or for the
benefit of the wives, widows, children and other
relatives and dependants of any such persons and may
establish, maintain, support, subscribe to and
contribute to all kinds of schemes, trusts and funds
for the benefit of such persons as are hereinbefore
referred to or any of them or any class of them, and so
that any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity,
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gratuity, allowance or other benefit (whather under amy
such fund or scheme or otherwise).

{ii) The Directors may establish and subsidise or subscribe
to any institutions, associations, c¢lubs or funds
calculated to be for the benefit of or to advance the
interests and well being of the Company or of any other
company as aforesaid or of any such persons as
aforesaid and make payments for or towards the
insurance of any such persons as aforesaid, and
subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any
public, general or useful object

({111} The Directors may do any of the matters aforesaid
either above or in conjunction with any such other
compzny as aforesaid.

116. 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,

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

PART V
RESERVES, INVESTMENT OF MONEYS, DIVIDENDS AND
CAPITALISATION OF PROFITS

RESERVES
118. The Directors may from time to time set aside cut of the

profits of the Company and carry to reserve such sums as they
think proper which, at the discretion of the Directors, shall be
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app..caple fur aay purpos2 to which the profits of the Company
"8y properly be applie? ara pending such application may eithar
Ce amployedi in the business of the Company or be investag. The
Jirectors may divide the reserve into such special funds as they
thinx fit and may consolidate into one fund any special funds or
2ny parts of any special funds into which the reserve may hawvg
been divided. The Directors may also without placing the xame Lo
reserve carry forward any profits. 1In carrying sums to reserve
and in applying the same, the Directors shall comply with the
provisions of the Statutes,

DIVIDENDS

119. Subject to the Statutes, the Company may by Ordinary
Resolution declare dividends but no such dividends shall exceed
the amount recommended by the Directors,

120. In 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 dividends on any class of shares carrying a
fixed dividend expressed to be payable on fixed dates on the
half-yearly or other dates prescribed for the payment thereof and
may also from time to time declare and pay interim dividends on
shares of # class of such amounts and on such dates and in
respect of such periods as they think fit.

121. 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 paigd throughout
the period in respect of which the dividend 1is 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,

122. NG dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

123. subject %o the provisions of the Statutes, where any asset,
business or property ig acquired by the Company as from a past
date the profits and losses arising therefrom as from such date



)

- 48 -

mpy at the discretion of the Directors in wbole or in part he
carried to revenue account anpd treated for all purpesss as
pr3fits or losses of the Company. Subject as aforesaid, if any
shares or securities are pu—chased cum dividend or interest, such
dividend or interest may a. the discretion of tha Directors be
treated as revenue, and it shall not be ubligatury to capitalisa
the same or any part thereof, .

124. (A) The Directors may retain any dividend or olher mOnYYs
payable on or in respect of a share on which the Company has
2 lien, and may apply the same in or towards satisfaction of
the debts, liabilities or engagements in respect of which
the lien exists, and may further deduct from any dividend
a2ll sums of money (if any) presently payable by a member to
the Company on account of calls or otherwise in relation to
shares of the Company .

{B) The Directors may retain the dividends payable upon
shares 1in respect of which any persen is wunder 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
persaon shall become a member in respect of such shares or
snall transfer the same.

125. The waiver in whole or in part »F uny dividend on any share
by any document ({whether or not unde. seal) shall be effective
only 1f such document is signed by the holder thereof (or the
person becoming entitled to the share in consequence of the
death, bankruptey or mental disorder of the holder or by
operation of law or any other event) and delivered to the Company
and if or to the extent that the same is accepted as such or
acted upon by the Company.

126. 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.

IR T I eyl
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*27. (A) Subject te Part WILI of the Mt the Company may upsn
the recosmendation of th» Direstors by Ordisary Reselution
direct payrent of a dividend in wr. le or in part by ths
distribution of specific assets ,end in particular of
paid-up shares or debentures of any other company) and the
Directors shall give effect to such resolution, and wheras
any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient and in
particular may issue fractional certificates and fix the
value for distribution of such specific assets or any part
therecf and may determine that cash payments shall be made
to any members upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest any
such specific assets in trustees as may seem expedient to
the Directors.

(B) Subject to Part VIII of the Act the Company may upon
the recommendation of the Directors by Ordinary Resolution
declare that any surplus moneys in the hands of the Company
representing capital profits arising from the receipt of
moneys received or recovered in respect of or arising from
the realization of any capital assets of the Company or any
investment representing the same and not required for the
payment ¢r provision of any fixed dividend instead of being
applied in the purchase of other capital assets or for other
capital purposes be distributed amongst the ordinary
shareholders on the footing that they receive the same as
capital in the shares and proportions in which they would
have been entitled to receive the same if it had been
distributed by way of dividend: Provided always that no
such profit as aforesaid shall be so distributed unless
there shall remain in the hands of the Company a sufficiency
of other assets to answer in full the whole of the
liabilities and paid-up share capital of the Company for the
time being

128. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the member or person
entitled thereto (or, if two or more persons are registered ag
Z~oint holders of the share or are entitled thereto in censequence
of the death, bankruptcy or mental disorder of the holder or by
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operation of law or amy of’2r event, to asy ooz of such persens)
ar toc such person apd such address as such wember or persen or
persons may in writing direcrkt. Every such chague or warraat
shall be made payable to the order of the persca to whom it is
sent or to such person as the holder or jeint holders or persen
or persons entitled to the share in consequence of tha death,
bankruptcy or mental. disorder of the holder or by operation of
law or any other event may direct and payment of the chequa or
warrant by the banker upon whom it is drawn shall be a good
discharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitled to have the money
represented thoreby.

129. If two or more persons are registered as joint holders of
any share, or are entitled jointly to a share in consequence of
the death, bankruptcy or mental disorder of the holder or by
operation of law or any other event, any one of them may give
effectual receipts for any dividend or other money payable or
property distributable on or in respect of the share.

130. 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.

SCRIP DIVIDENDS

131. Subject to approval by the Company at any annual general
meeting the Directors may, in respect of any dividend declared or
proposed to be declared at that annual general meeting or at any
time prior to the next following annual general meeting (and
provided that an adequate number of unissued ordinary shares are
avallable for the purpose), determine and announce, prior to or
contemporaneously with their announcement of the dividend in
guestion and any related information as to the Company's prof:yts
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for such fipanctal peried eor part thereef, &
shareholders will be entitled to elect to receive in 2
iividend (¢r part taereof) an allotment of additienal
shares crrdited 2s fully paid. Xn any such case the fi
provisions shall apply:-~

(A) ~he basis of allotment shall be determined by the divectos o
so that, as nearly as may be considered convenient, tt NN
value (calculated by reference to the average quotatiecn) c ‘
the additional ordinary shares (including any fracticos B
entitlement) to be allotted in lleu of any amount ¢ §
dividend shall equal such amount. For such purpose thE
raverage quotation' of an ordinary share shall be thK

\ average of the middle market quotations obtained from th
Stock Exchange Daily Official List, on each of the firs? i
five business days on which the ordinary shares are quote
ex the relevant dividend.

(BY The Directors shall give notice in writing to the ordinar
shareholders of the right of election accorded to them an:
shall send with or following such notice forms of electio.
and specify the procedure to be followed and the place a;
which the latest date and time by which duly completed forr|
of election must be lodged in order to be effective. .

I ..
(C) The dividend (or that part of the dividend in respect o
- which a right of election has been accorded) shall not b
payable on ordinary shares in respect whereof the shar,
election has been duly exercised ("the elected ordi.naarji
shares"), and in lieu thereof additional shares shall ‘brj
allotted to the holders of the elected ordinary shares é‘r}
the basls of allotment determined as aforesaid and for suéll_bl
purpose the Directors shall capitalise, out of such of thie
i sums standing to the credit of reserves (including any shat 5
.,_.:"‘."{r._{\ premium account or capltal redemption reserve fund) &
’ profit and loss account of the Company as the directors ma
' determine a sum equal to the aggregate nominal amount o:
additjonal ordinary shares to be allotted on such basis an o
: apply the same in paying up in full the appropriate num‘be:i ‘
of unissued ordinary shares for allotment and distributiex'
to and amongst the holders of the elected ordinary shares o o
such basis,

i
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The additiona)l ordinary shares so 2lletied shall ramk pari
passu in all respects with the fully paid ordinary shapes
thepr in irsue save only as regards participatiom in the
relevant dividend (or share election in lien).

The Directors may do all acts and things considaresd
necessary or expedient to give effect to any such
capitalisation, with full power t¢ the Directors to make
such provisions as they think fit in the case of shares
becoming distributable in fractions (including provisions
whereby, in whole or in part, fractional entitlements are
disregarded or rounded up or the benefit of fractional
entitlements 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 inteo an
agreement with the Company providing for such capitalisation
and matters incidental thereto and any agreement made under
such authority shall be effective and binding on all

concerned.

The Directors may on any occasion determine that rights of
election shall not be made available to any ordinary
shareholders with registered addresses in any territory
where in the absence of a registration statement or other
special formalities the circulation of an offer of rights of
election would or might be unlawful, and in such event the
provisions aforesaid shall be read and construed subject to
such determination.

CAPITALISATION OF PROFITS

(A) The Company may, upon the recommendation of the
Directors, at any time and from time to time pass an
Ordinary Resolution to the effect that it 1s desirable to
capitalise all or any part of the amount for the time being
standing to the credit of any reserve or fund which is
available for distribution or to the credit of any share
premium account or any capital redemption reserve and
accordingly that such amount be set free for distribution
among the members or any class of members whe would be
encitled thereto if distributed by way of dividend and in
the same proportions, on the footing that the same be not
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p21é in cash but be applied either ia or towards payisg up
the amounts for the time being unpaid an any shares in tha
Company held by such members raspectively or in payment up
in full of unissued shares debenturexz or other ohligatioms
of the Company, to be allotted and distributed creditmd as
fully paid among such members, or partly in one way nd
partly in the other, and the Board shall give effect to such
resolution, provided that, for the purposes of this Article,
2 share premium account and a capital redemption reserva may
be applied only in the paying up of unissued shares to be
allotted to such members credited as fully paid.

(B) The Company may, upon the recommendation of the
Directors, at any time and from time to time pass an
Ordinary Resclution to the effect that it is desirable to
capitalise all or any part of any amount for the time being
standing to the credit of the Company's reserve accounts or
to the credit of the profit and loss account which is not
available for distribution by applying such sur in the
paying up in full of unissued shares to be allotted as fully
paid shares by way of capitalisation to the members or any
class of members who would have been entitled to that sum if
it were distributed by way of dividend, and in the same
proportions, and the Directors shall give effect to such
resolution.

233. Where any difficulty arises in regard to any distribution
under the last preceding Article the Directors may settle the
same as they thiik expedient and in particular may issue
fractional certificates or authorise any person to sell and
transfer any fractions or may resolve that the distribution
should be as nearly as may be practicable in the correct
proportion but not exactly so or may ignore fractions altogether,
and may determine that cash payments shall be made to any members
in order to adjust the rights of all parties, as may seem
expedient to the Directors. The Directors may appoint any person
to sign on behalf of the persons entitled to participate in the
distribution any contract necessary or desirable for giving
effect thereto and such appointment shall be effective and
tinding upen the members.

oy
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PART V1
GENERAL

SECRETARY

134. The Secretary shall be appointed by the Directors on such
terms and for such period as they may think fit,. Any Becretary
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 think fit one or more Assistant Secretaries.

135. A provision of the Statutes or these presents requiring or
authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by it being done by or to the
seme person acting as Director and as, or in the place of the

Secretary.

THE SEAL

136. (A} The Directors shall provide for the safe custody of the
Seal and the Securities Seal (if any) and neither shall be
used without the authority of the Directors or of &
comnittee 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 birectors may by resolution determine that
such signatures or either of them shall be dispensed with or
affixed by some method or system of mechanival signatures.

() 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
decuments sealed with the Securities Seal shall not raguire
tc be signed.
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137. The Company may exercise the powers confarred by the
Statutes with regard to having an official seal for use abroad
ard such powers shall be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

138. 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 certify coples
thereof or extracts therefrom as true copies or extracts; and if
any books, records, documents or accounts are elsewhere than at
the Office the local manager or other officer of the Company
having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid. A document purporting
to be a copy of a resolution, or an extract from the minutes of a
meeting, of the Company or of the Directors or any committee
which is certified as aforesaid shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the cage
may be, that such minute or extract is a true and accurate record
of proceedings at a Quly constituted meeting.

ACCOUNTS

139. Once at least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account giving a
true and fair view of the profit or loss of the Company for the
financial year te which it relates and a balance sheet glving a
true and fair view of the state of affairs of the Company as at
the date to which the profit and loss account is made up being a
date not more than nine months before the date of the meeting.
I1f the Company shall be a holding company as defined by the
Statutes there shall with the said profit loss account and
balance sheet also (except in so far as the Statutes otherwise
permit) be laid before the Company in General Meeting a
consolidated balance sheet dealing with the state of affairs at
the end of the financial vyear of the Company and its then
subsidiaries. The Directors shall in.preparing every such profit
and loss account and balance sheet and consoljdated profit and
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los®s account and conselidated balance sheet have regard teo the
provisions of the Statutes applicable thereto

14¢. Every such balance sheet, profit and losgs actount,
consolidated balance sheet and consolidated profit and loss
account, shall be signed in such manner as may be required by the
Statute., There shall also be attached to the balance szshset a
report by the Directors with respect to such matters as are by
the Statute required to be dealt with therein.

141. (A) Accounting records sufficient to show and explain the
Company's transactions and otherwise complying with the
Statutes shall be kept at the Office, or at such ¢other place
as the Directors think fit, and shall always be open to
inspection 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 or document
of the Company except as conferred by statute or us ordered
by a court of competent jurisdiction or as authorised by the
Directors or the Company in general meeting.

(B) Save as may be necessary for complying with the
provisions of the Statutes or as the cCompany may by
Extraordinary Resolution otherwise resolve, the Directors
shall not be bound to publish any list or particulars of the
securities or investments held by the Company nor to give
any information with reference to the same to any member.

142. A printed copy of the directors report and 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 %hereto)
shall not less than twenty-cne 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 recelve notice 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 1s not aware, but any member or holder of
debentures to whom a copy of these documents has not been sent
shall be entitled to receive a copy free of charge on application
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at the Office. If ail or any of the shares or debeatures of the
Corpany shall for the time being be listed on The Stock Exchange,
trhere shall be forwarded to the appropriate eofficer of The Stock
Exchange such number of copies of such documents as may for thes
time being be required under its regulations or practice,

AUDITORS

143. (A) Auditors shall be appointed and their duties regulated
in accordance with the provisions of the Statutes.

(B) sSubject 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 became
disqualified.

144. An Auditor shall be entitled to attend any General Meeting
and to receive ali noatices of and other communications relating
to any General Meeting which any member is entitled to receive
and to be heard at any General Meeting on any part of the
business of the meeting which concerns him as Auditor.

NOTICES

145. 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 such member at hisg registered address, or (if he has
no registered address within the United Kingdom) to the address,
if any, within the United Kingdom supplied by him to the Company
as his address for the service of notices, or by delivering it to
such address addressed as aforesaigd. In the case of a member
registered on a branch register any sach notice or document may
be posted either in the United Kingdom or in the territory in
which such branch register is maintained. Where a notice or
other document is served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-four
hours (or, where second-class mail is employed, forty-aight
hours) after the time when the cover containing the same is
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posted and in proving such service or delivery i% shall be
sufficient to prove that such cover was properly addressed,
starmped and posted.

146. Any 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 shaze shall be suffficient notice to all the joint noldars in
their capacity as such. FPor such purposes a joint holder having
nuv registered address in the United Kingdom and not having
suprlied an address in the United Kingdom for the service of
notices shall be disregarded.

147. A person entitled to a share in consequence of the death,
bankruptcy or mental disorder of a member or by operation of law
or any other event, 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 him at such address any notice or
document to which the member but for his death or bankruptcy
would be entitled, and such service or delivery shall for all
purposes be deemed a sufficient service or delivery of such
notice or document on all persons interested (whether Jointly
with or as claiming through or under him) in the nhare. Save as
aforesaild any notice or document delivered or sent by post to or
left at the address of any member in pursuance of these presents
shall, notwithstanding that such member be then dead or bankrupt
or in liquidatien, 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-named joint holder.

148. 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.

149. If at any time by reason of the total 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
Py a notice advertised on the date the notice was to have been so




sent in at least two leading pational daily newspapers and such
notice shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the advertissment
appears. In any such case the Company shall send confirmatory
copies of the notice by post i1f at least forty-eight hours prior
to the meeting the posting of notices to addresses throughout the
United Kingdom again becomes practicable.

150. 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.

151. Every person who by operation of law, transfer or othsr
means shall have become entitled to any share shall be bound by
every notice in respect of such share which, previcusly %o his
name and address being entered in the Register of Members, shall
have been duly given to the person from whom he derives nis title
to such share other than notice given under Article 74 er under
the provisions of section 212 of the Act.

MINUTES

152. The Directors shall cause minutes tc be made of the
following matters, namely:-

(1) of all appointments of officers, and Committees made by
the Directors, and of their salary or remuneration;
(1) of the names of Directors present at every meeting of
the Board or of Committees of Directors, and all
business transacted at such meetings; and
(11i) of all orders, resolutions and proceedings of all
General Meetings and of the Directors and Committees of
Directors.

Any such minute as aforesaid, if purporting to be signed by
the Chairman of the meeting at which the proceedings were helQq,
or by the Chairman of the next succeeding meeting, shall be
receivable as prima facie evidence of the matters stated in such
minutes without any further proof.



153. The Company shall keep and make available for inspactian:-

154,

'1} as required by Sechion 318 of the Act copies
and/or memcranda of the Directors*® service contracts;

(it) as required by Section 325 of the Act a register of the
Directors®’ interests in shares or debentures of
the Company or any other body corporate being the
Company's subsidiary or holding company or a subsidiary
of the Company's holding company, which register shall
be produced and remain open at each Annual General
Meeting;

(Lii) all such registers and reports as the Company 1is
required to keep under Part VI of the Act; and

(iv) as required by Section 401 of the Act a register of all

wortgages and charges affecuing the property of the

Company.

UNTRACED MEMBERS

(A) The Company shall be entitled to sgell (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 the fullowing conditicns are satisfied:-

(1) for a period of twelve vyears, being a period during
which at least 3 dividends in respect of the shares in
question have become payable no cheque or warrant sent
by the Company through the post in a pre-paid letter
addressed tc the member or to the person entitled by
transmission to the share stock or debenture or loan
stock at his address on the Register or other the last
known address given by the member or the person
entitled by transmission to which cheques and warrants
are to b¢ sent has been cashed and no communication has
been received by the Company from the member or the
person entitled by transmission: and

(1) the Company has at the expiration of the sald period of
twelve years given notice by advertisement in both a
natiecnal dz21ly newspaper and in a newspaper circulating
in the area i1 which the address referred to in
paragraplt. (A) (i) of this Article is located of its
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tntention to sell smuch share, stock or debanture or
loan stack; and
{2113 <the Cowmpany has not during the further perioed of thrsa
months following “he publication of ths said
advertizements or following the later publication if
the two advertisements are published on differsnt dates
and prior to the exercise of the power of sale recaived
any communication from the member or person entitled by
transmission; and
(iv) the Company has given notice in writing +o the
Quotations Department of The Stock Exchange of its
intention to sell such share, stock or debenture or
loan stock.

(B) To give effect to any such sale the Company may appoint
any person to execute as transferor an instrument of
transfer of such shares or any of them 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 the title of the transferce
shall not be affected by any irregularity or invalidity in
the proceedings relating thereto. The Company shall be
obliged to account to the former member or other person
previocusly entitled for the net proceeds of sale by carrying
such proceeds %o a separate account which shall be a
permanent debt of the Company and the Company shall be

(} deemed to be a debtor for such amount and not a trustee ip
respect of the debt for such former member or person. 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 requlred 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 holding company if any) as the
Directors may from time to time think fit.

WINDING-UP

155. The Directors shall have power in the name and on behalf of @
the Company to present a petition to the Court for the Company %o |
be wound up,
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»56. If the Corpany shall be woung Wp {whather the liguidation is
voiuntary, under Supervision, or by the court) the Liguidator
Tay. With tne authority of an Extraordinary BResolution and
sublect to any provision sanctioned in accordance with the
provisions of the Act, divide among the members in specie or kind
tne whole or azy part of the assets of the Company and whather or
not the assers shall consist of property of one kind or shall
consist of properties of different kinds, and may for such
purpose set such a value as he deems fair upoen any one or more
class or classes of property and may determine how such division
shall be carried out as between the members or different Classes
of members, The Liquidator may, with the like authority, vest
any part of the assets in trustees upon such %rusts for the
benefit of members as the Liquidator with the 1like authority
shall think fit, and the ligquidation of the Company may be closed
and the Company dissolved, but so that no contributory shall be
compelled to éccept any shares or other prroperty in respect of
which there is a liability. The Liquidator may make any
provision referred to in, and sanctioned in accordance with, +the
provislons of Section 719 of the Act.

157. The power of sale of a liquidator shall include a power to
sell wholly or partially for shares as debentures, or other
obligations of another company, either then already constituted,
or about to be constituted, for the purpose of carrying out the
sale.

158. If the Company shall be wound up, the surplus assets
remaining after payment of all creditors shall be divided among
the members :inp proportion to the capital which at the
commencement of the winding up is paid up, or ought to have been
paid up, on the shares held by them respectively and, if such
surplus assets shall be insufficient to repay the whole of the
pPaid-up capital, they shall be distributed so that, as nearly as
may be, the losses shall be borne by the members in proportion to
the capital pa:iz up, or which ought to have been paid up, at the
comrencement ¢f the winding up on the shares held by them
respectively, zut this Article is to be subject to the rights
attached to any shares which may be issued on special terms or
cendition



COMPANIES FORM No. 386
Notice of passing of resolution
removing an auditor
Saase do not Pursuant to section 386 of the Companies Act 1985
A an
m'la n':armn
To the Registrar of Companies For officizl use  Company number
Please complets ve m—T =
teglbly, pretercbly (Addvess overlea) | || i N Y L.
in hlack type, or R T T
bold block tettecing Name of company
* insart full name s Stleen ANl S G |
of companv I
gives notice that by a resolution passed at a general meeting of the company
on_ '3 PR L 19153_;
5 insert name § PG SU ™ SicA P
and addrass of
ramovesd auditor(s) - —_—
of Yoy SALISHACRNY HLUSC
3T TN sy CIReU S
LA b B IN Postcode: { ¢ L&t S SG
was removed as auditor before the expiration of his term of office, with effect from
o dalate or /ﬁhe passing of the resolutiorg}{
somplete as
appropriate [ T e dd e twsammimsariteto ittt e 1 LR OO | |
e I[r;sert - P
irector, .
i;crewry, /g . {/
inistrator, J 00 H . #t .o . » .
Administrative Signed . b v ? Designationt LNTAE SR TET N Date ' w4 ” |~
Receivar or
Raceiver e s m—
{Scotland) 83
approprizte Presentor’s frame address and For official Use -

reference (if any}: Genora! Seciion Post room




