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for registration of a company
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do solemnly and sincerely declare that | am a person named as Director of the company In the statement
delivered to the reglstrar under section 10(2) and that all the requirements of the above Act In respect of o
the registration of the above company and of matiers precedent and incidental to it have been complied with, '
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THE COMPANIES ACT 1985

A PUBLIC COMPANY LIMITEL' BY SHARES

MEMORANDUM OF ASSOCIATION
OF

METROCHART PUBLIC LIMITED COMPANY

The Company's Name is "METROCHART PUBLIC LIMITED COMPANY",

The Company is to be a public company. /
The Company's Registered Office is to be situated in England and Wales, /

The Company's objects are:-

To carry on all or any of the businesses of general merchants and traders,
manufacturers, assemblers, distributors, importers, exporters, merchants,
factors and shippers of and wholesale and retail dealers in goods, wares,
produce, produets, commodities, faney goods, handicrafts, and merchandise
of every description, to act as agents for and to enter into agreements and
arrangements of all kinds on behalf of sueh persons, firms or companies as
may be thought expedient, and to negotiate, assign and mortgage or pledge
for cash or otherwise, any such agreements and the payments due
thereunder and any property the subject thereof, to carry on all or any of
the businesses of mail order specialists, credit and discount traders, cash
and carry traders, manufacturers' agents, eommission and genersl agents,
brokers, factors, warehousemen, and agents in respeet of raw and
manufactured goods, of all kinds, and general railway, shipping end
forwarding agents and transport contractors; to create, establish, build up,
and maintain an organisation for the marketing, selling, retailing, serviecing,
advertisement, distribution or introduction of the produets, merchandise,
goods, wares, and commodities dealt in or services rendered by any persons,
firms or companies, and to participate in, undertake, perform, and carry out
all kinds of ecommercial, trading and financial operations and gll or any of
the opecrations ordinarily performed by import, export and general
merchants, factors, shippers, agents, traders, distributors, capitalists, and
finaneiers, either on the Company's own account or otherwise; and to open
and establish shops, stalls, stores, markets and depots for the 8 ‘g];eP.
collection and distribution of the goods dealt in by the Company. “”’"“ u ff\\
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(B) To carry on any other trsle or business which may seem to the Company
capable of being conveniently carried on in conneetion with the objects specified in
Sub-Clause (A) hereof or ealeulated direetly 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 acequire and hold
for any estate or interest any lands, buildings, easements, rights, privileges,
coneessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's business or any branch or
department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
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, construetion and maintenance of any of the above.

() 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 xcome 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 uncalled capital for the time
being of the Company, and to issue at par or at a premium or diseount, and for such
consideration and with and subjeet to such rights, powers, privileges and conditions as
may be thouzht fit, debentures or debenture stcck, either permanent or redeemable
or repayable, and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which the
Company has power to issue by way of mortgage to secure any sum less than the
nominal amount of such securities, and also by way of seecurity for the performance
of any contracts or obligations of the Company or of its customers or other persons
or corporativns having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indirectly.

{G) To receive money on deposit or loan upon such terms &s the Company may
approve,

(HY 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 consideration og
advantage, direct or indireet, 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
uricalled capital of the Company or by both sueh methods, the performance of the
obligations and the payment of the capital or principal (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 736 of the Companies Acet 1985, or
otherwise associated with the Company in business.

(1 To 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 donations, gratuities, pensions, allowances, or
emoluments to apy persons who are or were at any tima in the employment or service
of the Company, or of any company which is f{or the time being the Company's
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Holding or Subsidiary company as defined by Section 736 of the Companies Act 1685,
or otherwise associated with the Company in business ot who are or were at any time
Directors 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 establish
and subsidise or subscribe to any institutions, associations, 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 aforeseid, 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 object, and to do any of the matters
aforesaid either alone or in conjunction with any such other company as aforesaid.

(3 To draw, maKe, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the Company not immediately required
for the purposes of its business in or upon sueh 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 respeet 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 peid-up shares of any company or corporation, with or without deferred or
preferred or special rights or restrictions in respeet of dividend, repayment of
enpital, voting or otherwise, or in debentures or mortgage debentures or debenture
stoek, mortgages or other seeurities of any company or corporation, or partly in one
mode and partly in another, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or
gecurities g0 sequired.

(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 hold, sell, deal with or dispose of shares, stock or securities of any
sush company, and to guaraniee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stoek or securities of and to subsidise or
otherwise assist any sueh company.

(0} To establish or promote or coneur in establishiig or promoting any other
company whose objects shall include the acquisition and taking over of all or any of
the assets and liabilities of this Company or the promotion of which shall be in any
manner caleulated to advance directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares, stoek or securities and
guarantee the paymens of dividends, interest or capital 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 carrying
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 condueted so as directly or indirectly to
benefit the Company.
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(Q) To sell, improve, manage, develop, turn to account, exchenge, 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 Compeany 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 undertaking, 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 any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other manner,

(8) To subseribe for, purchase or otherwise acquire, and hold shares, stock,
debentures 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 a reduetion of capital be made except with the sanction (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 condueive to the above objects or any
of them.

And it is hereby declered 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 aeny other paragraph or the name of the Company and the provisions of each
such paragraph shall, save as aforesajd, be carried out in as full and amplé 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, "
8. The Company's share capital is £560,000 divided in}rﬁG,OOD shares of £1 each,




WE, the Subscribers to this Memorandum of Association, wish to be formed into a

Company pursuant to this Memorandum; and we agree to take the number of Shares
shown opposite our respective names, )

mra o v

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subseriber
..-d-"""’--ﬂ}
/
ROYC. KEEN, / One
Temple Chambers,
Temple Avenue,
London EC4Y OHP,
-~
yd
NIGEL L. BLOOD, / One
Temple Chambers,
Temple Avenue,
London EC4Y OWP.
Total shares taken Two
'Dated the 1st day of January, 1986, | /
Witness to the above Signatures;-

T S ——

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

London EC4Y OHP.




THE COMPANIES ACT 1985

18843855

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

METROCHART PUBLIC LIMITED COMPANY /

PRELIMINARY

1. The Regulations contained in Table A in the Companies (Tables A to F)
Regulations 1985 (sueh Table being hereinafter referred to as "Table A") shall apply
to the Company save in so far as they are excluded or varied hereby: that is to say,
Clauses 3, 8, 24 and 64 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
Articles of Association of the Company.

2. The Company is a public eumpany and accordingly may offer to the public
(whether for cash or otherwise) any shares in or Debentures of the Company and any
allotment or sgreement 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 public.

SHARES

3. The Shares shall be under the control of the Directors and the Directors may
allot, grant options over, or otherwise deal with or dispose of any relevant securities
(as defined by Section 80 (2} of the Aet) 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 fo all
relevant securities of the Company from time to time unissued during the currency of
such 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.

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

authority.

(jii) 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. Seetion 89 (1) of the Act shall not apply to any allotment of Shares in the
Company.




6. Subjeet to the provisions of Part V of the Act the Company may:-

(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 respeet of the redemption or purchase under Section 153 or
(as the case may be) Section 162 of the Act of any of its Shares,

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 shell 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
this Article., The Company's lien on a Share shall extend to all dividends payable
thereon,

GENERAL MEETINGS

8. Clause 41 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 tire appointed for the Meeting, the Meeting shall be dissolved".

DIRECTORS

9. Unless and until the Company in General Meeting shall otherwise determine,
there shall not be any limitation as {0 the number of Directors.

10. The first Directors of the Company shall be the persons named in the
Statement delivered under Section 10 of the Act. 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 73 to 77 {inclusive) of Table A shall not apply to
any Permanent Director,

11, A Director shall not be required to hold any Share qualifieation but he shall be
entitled to receive notice of and to attend and speak at any General Meeting of the
Company.

12. The Directors may exercige all the powers of the Company to borrow money,
and to mortgage or charge its undertaking, property, and uncalled capital, or any part
thereof, and to issue Debentures, Debenture Stock, and other Securities whether
outright or as security for any debt, liability or obligation of the Company or of any
third party.

13. A Director may vote as a Director in regard to any contract or arrangement in
which he is interested or upon any matter arising thercout, and if he shall so vote his
vote shall be eounted and he shall be reckoned in estimating & quorum when any such
eontract or arrangement is under consideration; and Clause 94 of Table A shall be

modified secordingly.



14.  If any Director shall be called upon to perform extra services or to make
special exertions in going or residing abroad or otherwise for any of the purposes of
the Company, the Company may remunerate the Director so doing either by a fixed
sum or by a percentage of profits or otherwise as may be determined by a resolution
passed at a Board Meeting of the Directors of the Company, and such remuneration

may be either in addition to or in substitution for any other remuneration to which he
may be entitled ag a Director,

TRANSFER OF SHARER

15, The Directors may, in their absclute discretion, and without assigning any
veason therefor, decline to register any transfer of any Share, whether or not it is a
fully paid Share,



NAMES AND ADDRESSES OF SUBSCRIBERS

s ‘

. ROY C. KEEN -
Temple Chambers. e
Temple Avenue,

London EC4Y OHP.

JER

NIGEL L. BLOOD,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.

Dated the 1st day of January, 1986.

Witness to the above Signatures:-

5. JEREMY A, COWDRY, >

Temple Chambers,
Temple Avenue,
London ECA4Y OHP.
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THE COMPANIES ACTS 1948 TO 1981 e

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

Pursuant to sections 21 and 23(2} ¢i the Companies Act 1878

To the Registrar of Companies For ofiicial use

1284853

Name of Company

METROCHART PUBLIC LIMITED COMPANY e

The intended situation of the regisiered office of the company on incorporation is as stated belew

84 Temple Chambears,
Temple Avenue, /’2
London, EC4Y OHP

of the memoarandum, please mark X' in the hox opposite and

If the memorandum is delivered by an agent for the subscribers '"?
insert the agent's name and address below ._._i

The Lonc'on Law Agency Limited
84 Temple Chambers, Temple Avenue, t.ondon, EG4Y OHP

Number of continuation sheets altached {see note 1) r

Presentor's name, address and
reference (If any): For officlal use
Ganeral Saution Post room

o S

The London Law Agency Limited
84 Temple Chambers,

Temple Avenue,

London, EC4Y OHP

Tedephone: 01-353 9471

Telex: 23553

The Londen Law Agescy Limited

Compary flegistralion Agents Printars and Publishers g
TEMPLE GHAMBERS, TEMPLE AVENUE, LCNDOM, ECAY GHP Tel. 01:353 9471 110 lines)

page 1
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The name(s) and particutars of the person who Is, or the persons who are, te be the first
dircclor or directors of the company (note 2) are as follows:

Namt: {note 3) ROY CHARLES_KEEN Business occupation

Company Director

P/evious name(s) (note 8) Nationality
Address (note 4) 84 Temple Chambers English

Temple Avenue
London EC4Y QHP

14th July 1936

Date of birth (where applicable)note 6)

Other directorships t

The London Law Agency Limited

Wests Prifffihg Works Limited P

ey

/fﬂg /ﬂ/x/

| hereby consent ’7/a T %ﬁhe company named on page 1
Signature - DE}’t_&: |5~ i ~RB6

Name (note 3) NIGEL LEONARD BLOOD Businessﬁbccupation

Company Director

Previous name(s) (note 3) Mationality
Address (note 4) gy Temple Chambers ' English

Temple Avenue
London ECH#Y OHP

Date of birth (whera applicablelinote 6}
22nd September 1937

Other directorships

The Lordor Law Agency Limited

Wests Printing Works Limited /

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

Signature \, Date S ~i- RG
\' e
Name {note 3) . Business occupation
Praevious name(s) (note 3) Mationality
Address inote 4)
Date of birth (where applicable)(note 6)

Other directorships T

Pleasae do not
write In this
tinding margin

N

Important

“fhe particulars 1o be
given are those
referred to in section
21(2)(a) of tha
Companies Act 1976
and section 200(2) of
the Companies Act
1948 as amended by
section 95 of the
Companies Act 1981,
Please read the
notes on page 4
before completing
this part of the form,

+ enter particulars of
other directorships
held or previously
held (see note 5). !f
this space is
insufficlent use a
conilnuation sheet.

& nereby consent to act as director of the company named on page 1
© Slanature Date

e



pI?aS? ciglrs\ol The name(s) gn'd particulars of the pefson who is, or the persons who are, to be the first
write in secretary, or joint secretaries, of the company are as follows:-

pinding margin
Name (notes 3 and 7)

JOHN_JEREMY ARTHUR COWDRY

important -
The particuiars to | Previous name(s) (note 3)
pe given are those
referred to In Address (notes 4 and 7)
section 21 (2)({b) of

the Companies Act ,
1976 and sectlon Temple Avenue

2000 O e Act London ECA4Y OHP

1948. Please read 1 | hereby consent to

Ihe notes on page 4 ¥ act as secretary of the company named on page 1
pefore completing y
this part of theform. /

A C;»-—b‘__"_j_____-—a}\—

84 Temple Chambers

Signature Date. 15— 1-86

/

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

Slgnature Date

*as-required by
section 21(3) of the - Signed by or on behalf f the
Cg;'lpanles Act

1976 /

bhars of the memorandum®

Signature ’/y\—*——" [Subscriber] Date =l ey ‘|L

/ /
tdelete as ,
appropriate @
/ - _
Signature Date (%~ [-BS,

*"\
[Subscriber]

page 3




CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 1984855

| hereby certify that

WETROCH/RT PUBLIC LIMITED COMPARY

is this day incorporated under the Companies Act 1985 as

a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the  31ST JANUARY 1986
R AN

MRS. D. M. WILKIE

an authorised officer

C. 173 A



Company No, 1984855

---------------------

...............................

SPECIAL RESOLUTION

~of-

METROCHART PUBLIC LIMITED COMPANY

f?
i
.

.............

- r.:.:. B A |

;

g . I
o O B gt

g, f

R R ]

e

AT an Extraordinary General Meeting of the above named Company duly convened

and held on i ey
as a Special Resolution:

"RESOLUTION

e

).5/
¢

That the name of the Company be changed to:

HOW GROUP pic

1986 the following Resolution was duly passed

AN
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Chairman of the Meeting
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1984855

I hereby certify that -

METROCHART PUBLIC LIMITED COMPANY

having by special resolution changed its name, is now

incorporated under the name of
HOW GROUP plc

Given under my hand at the Companies Registration Office,

@%@M L

MRS, E. 1. JONES

Cardiff the OTH JUNE 1986

an authorised officer



COMPANIES FORNi No. 224

Notice of accounting reference date
(to be delivered within & montihs of

incorporation)

Fle.?sq do not pursuant to section 224 of the Companles Act 1985
write in
this margin

To the Registrar of Companies For offiialyse Company number
:’Ieg;le comrletgl r - 'i' f *11
e , P
e Fvpe, or A 1984855
bold black lettering  Name of company Wrﬁ\

*
« insert full name l METROCHART PUBLIC LIMITED COMPANY Limited
of company

gives notice that tho date on which the company's accounting reference period is to be treated as

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

Thfe accougting

refarence date to
ba antered along- Day Month
side should be
completed as in the 3
following examplos:

5 April
Day Month

(=]
Lot
N

31 Dacember
Day Month

1 Delete a8 .

appropriate Signed C 0 (Dorlara ._fbh [mi;@t;gqg][Secretarylf Date 22 \S— [81:
Presentor’s naine address and ca "
reference (if any): For official Use

. General Section Post room
Evershed & Tomkinson

10 Newhall Street
Birmingham B3 3LX

RE: CMW/28
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> PO e Y TRy T ARE Company Registration Agents, Printers and publishers
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Lt



Please do not
write in
this margin

Pleasse complete
tegibly, preferably
in black type, or
bold block lettering

* insert full name
of company

T dalete as
appropriate

3 insert name of
person(s) by whom
expenses paid
or payable

[

COMPANIES FORM No. 117

Application by a public company for
certificate to commence business and
statutory declaration in support

Pursuant to section 117 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

g T

| 1 il | 1984855

| T R A

MName of company

HOW GROUP pic:

applies for a certificate that it is entitled to do business and exercise borrowing powers.

For that purpose |, ARTHUR HOGARTH
of "Rykneld", Quarry Hills Lane, Lichfield, Staffordshire

WS14 SHL

the-secrstary][a director]t of the above company,

do solemnly and sincerely declare that;

1 the nominal value of the company’s altotted share capital is not
Jass than the authorised minimum

2 the amount paid up on the allotted share capital of the
. . N £457,478
company at the time of this application is
3 the [estimated]t amount of the preliminary expenses
of the company Is £350,000
and [has-beenpsaidi(is payablejt by
§ How Group Limited
| Intexrsection House
West Bromwich
West Midlands
B70 6RX
IR TR, TR MR I i EPLIMARMHE.
Presentor’s name address and For official Use
reference (if any): Gensral Section Postroom - -

Evershed & Tomkinson
10 Newhall Street
Birmingham B3 3LX

re: CMW/28

Company Registration Agents, Printars and Publishers
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHF  Tel: 01-353 9471 (10 lines)

L i
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[4a. no amount or benefit has been paid or given or is intended to be paid or given to any of the

promoters of the companylt
(4% — tha-ameunt or-benefit-paid-or given oriten dod-te-be

st

peaid-or glverrto-eny promoter-of the-company

oter No.1;
unt paid ur intended to be paid to him £

Promoter No.3;
The amount paid or intended to be paid to him £
Any benefit given or intended to be giver, to him

The consideration for such payment ot benefit

Promoter No.4;
The amount paid or intend.d to be paid to him £
Any benefit given or intended to be given 1o him

The consideration for such payment or benefit

And | make this solemn declaration conscientiously believin
provisions of the Statutory Declarations Act 1836.
Declared at minrexme cidu, House
Wee st Porsual R L\Je_.s"c
M @QSL@_»_,—-J& -5

g

the Foda, day of > Jla s &
one thousand nine hlﬁ‘dred and tsﬁ(‘/‘h—\ =\
before me. ) - B! UK

A Commissioner for Oaths or Notary Public or Justice f
the Peace or Soficitor having thé-pawers conferred.or a
Commissioner for Oaths. i

g the same to be true and by virtue of the

Declarant to sign below

Please do not
write in fhis
margin

Plaase complete
logibly, praforably
in biock type, of
bold black lettaring

t delete as
appropriate

Note

Please continue
on a separate
sheet if
necessary

Page 2
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CERTIFICATE THAT A PUBLIC COMPANY

16 BWIITLED TO DO BUSIHWESS AND BORROW

No 1384855 /)1.

that the provisions of section

I hereby certify
£ 1985 have been complied

117(1} of the Companiea AC
with in relation ko

HOW GROUP plc

and thnat the company is entitled to do business and

LOrrow.

Given under my hand at Cardiff the ATH JULY 1936

N
T, G THOMAS T

An Authorised Officer

casilB)
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,f Tne Componies &et 1985
4

A PUBLLG COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
- and -

ORDINARY RESGLUTION

=L~

wyd GROUP ple

AT sn EXTRACBILNARK CENERAL MEETING of the ahava-named Company duly ponvened and
held on dcn June 1986, the following fegolutions wera duly passed as ©o the
Reraiutions numbered Iy s 3, 4 sog and 5 o8 Special Rasolucions and as to the
fesolution numbered b as an Ordinary Resoluticn of the Company.

RESOLUTIONS

I, THAT with a view to the soquisicion of that pact of the underraking of
Capriranch 1dmited {in 1iquidation) namaly the lssued ghave copital of
the companies 1isted in column 1 of the BSacond Schedule o &

Reconstruction Agrecoent of aven date hereof pade between (1}
Capriranch Limited (in 1iquidation) (2) €.S. Dixon Esq (3) the Company
(4) Mansgross Estates ple and (5) Ao Hogurth Egq and Others the share
capitsl of the Company be increased from £50,000 to £3,000,000 by the
crestion of 5,180,400 Ordinary chaves of 10p each and 2,431,960
Conulative Redeumable Preference Shares of L1 gach having the rights
actached thereto a4 ara set out in the Articles of Association
proposed to be adopred by Specisal Resclucion numbared 5 below

2, THAT the 2 issued and 49,398 unispued Ordinary Shares of £1 each in
the cepital of the Company be and are hereby subdivided into 20 issved
and 499,980 unissied Ordinary Shares of 10p each haviog the rights

attached thereto 88 Are set out in the Artictes of Association
proposed tO be adopted by Special Regolution aumber 5 below

3. THAT, conditionally upon the passing of the above Resolutions, in
sccordance with Section 80 of the Companies Act 1985, the Directors be
authorised to allot 4,574,760 Ordinary Shares of 10p each for the

purpose of the acquisition and 2,431,960 Cumelative Redeemable

%
3



4.

S.

G

Preference Shares of £1 each (such authority to expire on 3lst
December 1986) as if Section 89(1) of that Act did not apply to such
allotment.,

THAT the Momorandum of Assoclation of the Comeny be amended by
deleting Clause 4 therecof and by substituting therefor the new Clause
4 which 1s set out in the document marked "A" aubmitted to this
meeting and for the purpose of identificationn signed by the Chafirmun
theraof.,

THAT the Regulations contained in the document gubmitted to this
meeting and for the purposes of identification marked "B" and signed
by the Chairman be approved and adopted as the Articles of Association
of the Company 4n subaotitution for and to the exclusion of all
existing Articles of Association thereof,

THAT the acquisition by this Company of euch pert of the undertakding
of Caprivanch limited as is referred to in the Resolution numbered 1
above be approved for the purposes of Section 320 of the Companies Act
1985 rnowwithstanding that any dirccter of the Company or any pergon
connected with such director may have an  interest in  such®
arrangements,

'
bevBsTERIRSE 15-‘&“10:

Chairman of the Meeting.
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The Compandes Act 1985

A PUBLIC COMPANY LIMTTED BY SHARES

NEW
ARTICLES OF ASSOCIATION

w3 fe

HOW GROUP ple

(Adopted by Special Regolution pussed on 9th June 1986)

Incorporated on 3lst January 1986 ,

y

Evershed & Tomkinson
Solicitors
Birainghan B3 31X
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The Companies Act 1985

A PUBLIC COMPANY LIDMITED BY SHARFS

NEW

ARTICLES OF ASSOUTATION

~of~

HOW GROUP ple

(Mopted by Specinl Resolution passed oo gth June 1986)

1

2.

PRELIMINARY

e Articles hereinafter contained, and subject as herelnafter
provided, the rvegulaciuns contained in Table A of 'Ihe Companies
(Tables A to F) Regolations 1985 as amended by asy statutory
instruments brought into effeect on or before the date of mdoption of
rhese Artielen (herelnafter referred to as "Tablu A') shall. sonstirute
the regulations of she Company. In the case of pny varistion or
{ncongistency batseen these Articles and the regulations in Table A,
the provisions of these Articles shall prevail.

Pegulations 24, 32, 40, 54, 64, 73 to 78 {inclusive), 80 81, 4f. B9,
94 te 97 (inclusive), 111 and 115 of Table A shall not appiy b Lhe
Company«

3.1 For the purpsses specified in Clauge 4.1, of the Memorandun
of Association of the Compuny the Company phal), enter idate
and carcy into effect an Agreement to be made between (1)
Capriranch Limited (in liquidation) (2) Clive Sidney Pixon,
(3) the fowpany (4) Hsnsgross Estates ple and (5) Arthur
Hogarth and Others so far as guch agrecment is referzable co
the Company with full power %o agree to any modificacion ox
alteration thereof or addition thereto.

3.2 Tn regulation 1 of Table A the words "or in the articles
adopting the sams” shall be inserted after the words
neontained in these regulacicns”.

[
.
w

1n these regulations, where the context do peruits, words
fmporting the singular rumber only shall include the plural
number, and vice verss, words importing the masculing gender
pnly shall includz the feminine gender, words lmporting



4,

pergons shall include corpor~tions and the expression “paid
up” shall fuclude credited as paid up,

SHARE CAPITAL

The shave capital of the Company at the time of the adoption
of these Articles 1s  £3,000,000 divided into 5.650,400
Crdinary Bharee of 10p each and 2,431,960 Cumulative
Redeemable FPreference Shares of £1 esch ("the Preference
Ehares”),

The righte «ttaching to the Preference Sharas chall be ag
follows:~

4.l Income

The profiits which the Company deveramines to
distribute in respect of any finanelal year shall
be applied in paying to the holders of the
Preference Shores a fixed cumulative net cash
prefecential dividend of 10 pence per annum on
each share payable half yearly on the 30th Juna
and tha 3lst December in avery vear in prilority to
any payment te the holders of any other ghares in
the capital of the Cumpany. Every dividend shall
be diatributed pro-rata according to the amounts
paid up or eredited as paid up on the Preferesnce
Shures,

On a return of nssete on liquidation or otherwise,
rle assets of the Company remaining afrer the
payment of its liabilities shall be applied in
paying to tha holdere of the Preférence Shares tha
sum of £1 per ghare togerher with 4 sum equul, ©o
any arreors deficlenty or accruals of the
dividends on the Preferency Shares caleulaced down
to the date of the recturn of capital aw! paysble
Lrrespective of whether such dividend has been
declared or earned or onot in priocity to any
payment fto the holdere of any other shares in the
capital of the Company.

4143 Redemprion

{n) Subject t» the provisions of rhe
Cenpanies et 1985 the Proaference Shares
shall bte redeened in the propeczions and
on the dates ser out below {anless
otherwige agreed in writing between the
Compuny and the tholders of the
Yrefarvence Shares)

_@adey}ycion Number of Shares
Redeemable

23vd April 1989 347,422

23rd April 1990 347,423
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5.1

23rd April 199] 247,423
23rd April 1992 347,423
23rd April 1993 347,423
23rd April 1994 347,423
23cd April 1995 347,42%

{b) On the date go fixed each reglstered
holder of Preference Shares shall be
bound on receipt of fourteen days prior
written notice to aurrender teo the
Company the certificate for his shares
which are to be redeemed in order that
the game may be cancelled, and upon such
surrendar the Company shall pay to such
hoider cthe amount payable in respect of °
gsuch vedeaption provided that i1f any
certificate s0 sorrendered to cthe
Company  Ancludes any shares  not
redeemable 3 fresh certificate for the
balance of the shares not redeemable
shall be dissued to the holder by the
Company

(c) There shall be poild on each of the
Preference Shaves 5o redeemed the sum of
£L together with a sum equal to any
arvears deficlency or accrvals of the
cunulative dividends thereon to be
caleulated dowa  to the date of
redemption whether such dividends have
bean declared or earned or not and the
curmlative dividends thereon shall cease
to acerue from that date unlsss upon
delivery up of the certificate for such
shares paymeit of the redemption moneys
shall be refused.

Subject to tha provisions of Articles 5 and Section 82 of
the Act, all the unissued shargs for the time being in the
capltal of the Cowpany shall be at the disposal of the
Direccors who may allot, grant options over or otherwlse
dispooe of them to such pertons, at svin times and on such
terms and conditions as they think pnapﬁr, pravided chat no
phares sheil be Lssued at a discount,

"The words "or by apeclal resclution” shall be ineerted afrer
the words “as may be provided by the estigles " An
regulaiion 2 of Table A, '

The Company may at any tiw and from time te time fesolve by
a special resolution referring to this Adeicle that the
lrectors be empowered to allot equity securitias for cash
and upon such special resolution being passed the Divectors
shall (subject to them befng generally authorised to sellot
relavant securities for the purposes of Section 80 of the
Act) thereuspon and withont further formality be cnpowered to

-3
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7+

allot (purpuant to any such authority) equity seeurities (as
defined in Section 94 of the Act) for cash as 4f Section
89(1) of that Ack did not apply to any such allotment,

5.2 He Shares zbhall be insued to any bankrupt or person of
unsound mind,

CLASS RIGHTS

Whenever the capital of the Company 1s divided into different classes
¢f sbores the spacial rights attached to sny class may be varied or
abrogated either while the Company s a going concern ducing or in
contemplotion of a winding up, with the consent in writing of the
hwolders of three fourths of the fssued shares of that class hut not
otherwise. To every such separate meeting all the provisions of these
Argleles relating to General Meetings of the Company shall, mutenis
mitandig, apply except that the necessary quorum shiall be two persons
ot least holding or representing by proxy one third in nominal amount
of the issued shares of the class (but so thar if ar any adjourned
meeting of such holders o quorum as above defined 4s not present those
mombers who are present shall be e quorum), snd that the holders of
shares of the class shall, on a poll, have ona vote In vespect of
every share of the closs held by them respectively provided that,
without prejudice to the genarality of this Article, the special
rights attached to the Preferenge Shares shall bo deemed to be
vericd:~ :

€9) by any altevailon or dncrease or reduction of the authorised
or issued capital of the Company or by any variation of the
cights attached to say of the Shares for the time being in
the capital of the Company; or

(1) by the sale of the undertuking of the Company ov any
substantial part thereof; or

(114 by the dispogal of any shave in the capital of any
subsidiary of the Cowpany; or

{iv) by the application by way of capitalisation of any sum in or
towards paying up eny debenture or debenture stock of the
Compuny; or

(v) by the calling of a Meeting of the Company for the purpsoe
of congldering & resolution For the winding up of the
Compsny;

{vi) by the calling of a Meeting of the Company for the purpose

of considering a rejolution to approve a cuntract by the
Company te purchase any of ite shares;

(vii) by the calling of a Meeting of the Company for the purpose
of considering & resolution for amending the Memorandum or
Articles of Asgsociation of the Cowpany.
LIEN

In regulstion 8 of Table A the words and brecketz "{net befing a fully
paisd share)” shall be omitted.
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19,

TRANSFER OF SHARES

Any direction (by way of renunciation, nominatlon or otherwise} by 8
zember entitled to an allotmwent of shares, to the effect that such
shares or any of them be allotted or issucd to some persdd other thao
himgelf, shall for the purpose of these Articles be deemed a transfer.

9.1

9.2

10.1

The Directors may im thelr absolute discretion and without
essigning any reason therefor refuse to register the
transfer of a share which is not fully pald to a person of
whom they do not approve, and they may also refuse to
register the rransfer of a share where the Company has a
lien on such ehare. They may aleo refuse to reglster a
transfer unless:-

{a) it is lodged at the registered office of the
Company or at such other place as the Directors
may appoint and is accompanied by the certificate
for the shares to which it relates and such other
evidence as the directors may repsonably require
to show the right of khe transferor to make the

transfer;
{b) it 1g in respect of only one clags of shares; and
() it is in favour of not more thanjfour transferees,

Subject to the foregoing provisions of this Article 9.1 the
Directors shall register e rransfer made in accovdance with
Articles 10 and 11 but, save as aforesaid, none of the
ghares of the Company shall be rransferred except with the
approval of the Directors. The Directors shall have an
absolute discretion in giving orv withholding such approval
and need not assign any reason therefozr,

No shares may be transferved to any bankrupt or person of
unsound mind.

Subject to the provislons of Avticle 9i-

10.1.1 auy share may be rransferred at any time by a
member to his spouse or to auy isaue of that
menber ;

10.1.2 and - subject and without prejudice to the
provisions of regulation 30 of Table A, any share
gtanding in the mame of a Geceased membe: may at
any time be (a) cranaferred by his personal
representatives to tha widew or widower or any
igsue of such deceased member or to any other
member or (b) transferred to or placed in the
names of his personal representatives or of the
prustees for the time being of his Will;

10.1.3 and without prejudice to regulation 5 of Table A,
any share may be reangferred at sny time by a
member to any persons who are ghown to Lhe
saticfaction of the Directors to be the trustees
of an approved settlement (as herelnafter defined)
and receiving such share in that capacity;

“ B
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1.4 and without prejudice to regulation 5 of Table A,
any share which pursuant to the foregoing
provisions of this Article 10,1 is standing in the
names of the personzl representatives or trustees
for the time being of the Will of a deceased
ex-member or standing in the names of the trusteeg
for the time being of an approved settlement may
be transferred at any time (a) to any persons whe
are shown to the satisfaction of the Directors (o
be new trustees of that Will or of that settlement
or (b) to any widow, widower, spouse or issue of
that deceased ex-member or of the person who made
that settlement or (e¢) to such last-mentioned
pergon or (d) to any other member;

10.1.5 any share way be transferred at any time by a
corporation to a member of the same group. For
the purposes of this Article 10.,1.5, the
expression "a member of the same group” means in
relation to the transferor company a company which
is for the time being a holding company (as
defined in Section 736 of the Act) of the
trangferor company or a subsidiary (as defined in
that Section) of the transferor company or of any
puch holding company

10.1.6 any share may be transferred with the agreement in
writing of all the members for the time being;

10.1.7 any share may be transferred with the agreeﬁent in
writing of all the Directors for the time heing;
and

10,1.8 any sahare may be tranafenred by a. member o any
other member

Fbr the purposes of this Article 10.1, the expression
“approved settlement” shall mean a ssttlement made by a
member in favour of himself, hic spouse or eny of hig issue
or any one or more of them and the expression “member” shall
not include uny such personal representatives or frustees as
are referred to in the foregoing provisions of this Article
10.1.

Except in the case of a transfer of shares expressly authorised by
Article 10,1, the right to transfer shares in the Company shall be
subject to the followlng restrictions, nanely:-

11.1

Before transferring any interest in any shares the person
proposing to transfer the same (hereinafter called “the
proposing transferor”) shall give a unotice in writing
(hereinafter called a "transfer notice") to the Company that
he desires to transfer the same and the trausfer notice
shall constitute the Company his agent for the sale of the
shares thevpin mentioned (together with all riglhts then
attached thoreto) at the prescribed price {as herainafter
defined) to any members selected in accordance with the
following grovisions of this Article 11, The proposing
rransferor may, unless the transfer notice has been given ox
deemad to have BLoan piven pursvant to any of the provisions

-f6-
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11,2

ot Article 12, withdraw the transfer norice within 14 days
otter ony auditors' certificate is issued in connection with
the tranofer notice under Articlse 11.6 but save as aforesald
a transfer notice onge pivea or deemed to be given shall nut
be revocable except with the consent of the Directors.

Al ghares meotiomed in any transfer wonisz shall be offered
for sale by the Company at the presscided price zo sll
members (other than (a) the member by whom of in respect of
whose shares the transfer notice has been given nr desmed o
be given and (b) any member to whom under the previsions of
Article 9,2 shares may not be transferred) on tha terms that
in pase of competition the shares 6o offersd shall be sold
to the members accepting the offer in proportion (2& nearly
as may be and without increasing the numbst sold to any
member beyond Ehe number applied for by hiwm) to rhelr
existing boldings of whares. ALl offers of shares under
this Artiele 1142 shall be madz by notice in writing and
avery such offer shall lwmic a time (not being lees than 14
days ror wore than 21 days) within which the offer must bz
accopted or in defoult will lapse.

11.3.1 If the Company shall within the prescribed pericd
(a8 hereinafter defined) find members as aloresald
(heretnafrer called “purchasers”) willing to
purchage the shares concersdd or eny of them and
ghall give notice in writing chereof to she
proposing transfercr he shall be bound; upon
payment of the prescribed price, to transfer such
shares to the rvespactive purchasers thereof.,
Every such netice shall state the name and address
of the purchaser and the number of shares ugreed
to be purchased by him and tbe purchase shzll be
completed at & place and tiwme to be appointed by
the Directors not being less than 14 days nor more
than 21 days after the date of such notice or
{where necessaryy so soon thereafter as the
preseribed price shall have been determined.
Provided always that if the transfer notice shall
state that the proposing transferor is not willing
to transfer part only of his shares comprised in
the transfer notice tha foregofng provisions of
this Article 11.3.1 sghall nor aroly unless the
Company shall have found purchasers “or in
aggregate the whole of such sharves,

11.3.2 1f 4n eny case a proposing transferor after having
hecome bound £o transfer any shares to a purchaser
shatl moke default in transferring such shares the
Directors may authorise soms person to execure on
behalf of and as attorney for the proposing
transferor any necessary transfers and may receive
the purchase money and shall thereupon cawse the
nace of the purchsgser to be entered in the
register of members as the holder of such shares
and hold the purchase money in trust for the
proposing transferor. ‘The receipt of the Company
for the purchase woney shall be a good discharge
to the purchaser {who shall not be bound to see o
the application thereef) and after the name of the

m?—



11.5

11,6

11.7

purchaser has been entered in the register of
members 4in purported exercise of the aforesaid
powars the validity of the proceedings shall not
be questioned by any person.

If the Company shall not within the prescribed period £ind
purchasers willing to purchase all tihe shares and give
notice in writing therecf to the proposing transferor or if
the Company shall within the prescribed period give to the
propocing transferor notice in writing that the Coumpany has
no prospect of finding purchasers of such shares, or any of
them, the proposing transferor at any time theresfter up to
the expiration of 3 months after the prescribed period ghall
be at liberty to transfer those shares for which tlhe Company
has not given rotice that it hss found (or has given notice
that it has no prospect of finding) purchasers to any person
and at any price ( not being less than the prescribed price)
but subject te the provisions of Article 9.

The expression 'the prescribed period” shall mean a pericd
of 3 months from the date on which the trangfer notice is
given or deemed to be given or from the date of the
auditors' certificate if the prescribed price is referred to
the auditors in accordance with Avticle 11.7.

The expression "the prescyibed price” shall mean auch sum
(apportioned per share) as shall be agreed upon between the
proposing transféror and the Nirectors or in defsult of such
agreement {(or if the transfer notice bas been deemed to have
been given pursuant to Arcicle 12.2) sz shall be certified
in weiting purseant to the provisions of Avticle 11.7 as
being a fair price as betueen o willing seller and & willing
buyer cgleuleted on the basis of a valuation of the Company
a8 & going concern at the date of the transfer notice (after
taking into account gny contingent liability of the Company
for toxation on unrealised capital gains and any other
contingent taxation llability of the Company) acd
multiplyirig such valuarion by the fraction the numerator of
which shall be the nominal value of the shares comprised in
the transfer notice ond the denomfnator of which shall be
the nominal value of all the shares of the Company in igsue
at such date. ‘

If the proposing transferor and the Diceutors shall be
unable to sgraee the prescribed price within 14 days after
the transfer notice has been given (or {f the transfer
notice hes been devned to have been given pursuant to
Article 12.2) the cuaspulation of the prescribed price in
accordance with Article 11,6 shall be referred to the
Company's auditors acting as experte and not as sctbitrators
whose decision thereon shall be certified in writing to the
proposing transferor and the Directors and be binding on
them, ‘The auditors shall be entitled, 4f thought f£ilt, to
obtain professional valuations of any of the Company's
asseté. ‘The fees and expenses of the suditors (dncluding
expenses of ony such valuation) shall be borne as to
vne-half by the proposing transferor and as to the balance
smongst the purchasers of the shares sold pursuant to the

transfer notice ia proportion to the mmbers of the shaves
purchused by them respectively or 4f there are no such

- -
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12.1

17.2

purchasers such remaining half ghall also be borne by the
proposing transteror provided that where a transfer notice
ghall be deemed to have been given pursuant to Arzicle 12,2
of the whole of 6uch fees and expenses shall be borne
amongst the purchasers of the shares sold pursuant to the
transfer notice in proportion to the numbers of the shares
purchased by them respectively.

12.1.1 Subject to the provisions of Article 10, # person
entitled to a share 4n consequence of the
bankruptey of a member shall be bound at any time,
if and when required in writing by a majoricy in
value of the other members so to do, to give a
cransfer notice in respect of all the shares then
registered in the name of the bankrupt mnaber.

12.1.2 Subject to the provisions of Article 10, a person
enticied to a share in consequence of the death of
a member shall be bound at any time after Che
expication of one year from the date of such
desth, 1f and when vrequired in weiting by a
majority in value of the other members so to do,
to give a transfer notice in reapect of all the
ghares then reglstered in the namu of the decessed
ember s

12.1.3 Subject to thie provisions of Artlicle 10, a member
whish 48 a body corporste shall be bound at any
time after it has gons into liguidation (not being
e liguidation for the purposes only of
amslganation or reconstruction) or similax scartus
in the country of its incotporation, 1f and when
required in writing by 4 majority in value of tha
yemaining membars so te do, to give a transfar
notice in respect of all the shares then
registeced in the name of such member.

In any case where a tracsfer notice has bean duly required
to be given umder this Article 12 in vespect of any sharas
and such transfer notice 13 not glven within a pericd of one
mooth, such tranefer notice shall (except and to cha extent
that o transfer of any of such shares in favour of a persen
to wiwm they may be transferred pursusnt to Article 9.1
ghall have been lodged prior to tha sxpitation of the said
period) be deemed to bave been glven at the expiration of
the snrid peciod.

ALTERATTON OF SHARE CAPITAL

The Company may by Spectal Resolutioni

(a)

(b)

{norease ity share capital by new shares of such amount &9
the Tesolution prascribes;

consolidats and divide all or uny of 1ts share capital into
shares of larger amount than its existing shares;

gubject to the provisions of the Act, sub~divide its shaxes,
or any of them, into shates of smaller amount and the
regolytion may determine that, as batween the shares

—.-9;-
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16.

17,

18,

19,

resulting from the gub~division, any of them may hive any
preference or advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of irs share capitael by the
amount of the shares go caoccalled.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be tramsacted at any tHeeting unless a quorus 18
praesent, Two persons entitled to vote upon the business to be
transgcted, each being a member or a proxy for a member ocr a duly
authorisced representative of a corpovation, shall be a quorua,

Tae words "and 4f at the adjourned meeting a quorum s not present
within half an hour from the time appointed for the meeting the mewber
or members present in person or by proxy shall be a quorum and will
constitute a valid mecting for all purposes “shall be inserted
immediately followlag the words “as the Directors way determine” in
regulatfon 4) of Table A.

A poll may be demanded at any general meeting by the Chaiwan or by
any wember present in pezson or by proxy and eantitled to wvote.
Rogulation 46 of Table A shall be altered sccordlogly.

The words and figures "Subjwct to regulation 51 of thesé regulations”
shall be inserted befoxe the words “A poll shall be taken” fn
regulacion 49 of Table A,

VOTES OF MEMBERS

Subject te any rights or vestrictions attmched to any shares, on a
aliow of hdands every member entitled to vote who fa present in person
or by proxy {not being bimgelf a wembey entitled to vote) or (being &
corpordation) is present by a duly auchorised representative, not being
himself o member entitled to vote, shell have one vore and, on a poll,
cach member shall have one vote for every share of which he s the
holder, Provided that the Preferesce Shares shall entitle the holders
thereof to receive norice of all Genersal Meerings bur shall dot
entitle the holders to attend or vote st nny Geperal Meeting unlesat-

(o) At the dpte of the norice or requisition to convene fthe
meeting any cumulative dividend on the Preference Sheres is
pix wonths in arrear and hos not been elcher wholly or
temporarily waived in writing by the holders of all the
Yreferenze Shares and so that for this purpuse such dividend
ehall be decoed to be psyble half-yearly on the J0Lh dxy of
June and the 3lst day of December in every year; or

(b} The Compu.; shall have £alled to redeem any of the
Prefarence Stares in accordance with thase Articles and the
holders nf 211 the Preference Shares have not agreed in
wriving to thz deferral of the redemption

in elther or botn »f which events the holders of the Preference Shares
shall have onz vobe for every share held.

A meober shall net be ent! ed to appoint more tidn one proxy to
attend on the game oceasio. and accordingly the final sentence of

- 10 - ,

~



zl.
22,

3.

24.

26,

regulation 39 of Table A shall not apply to the fompany., Aany such
proxy shall be entitled to cast the vetes to which he is entitiad fa
ditferent ways.

NIMBER OF DIRECTORS

The number of the Dircctors (other than alternate directors, shall not
I, lens than 2,

DIRECTORS
A Dirnetor shall not require a share gqualificatcion.

Any person may be eppointed or clected as, a Director, whatever may ba
his age, ond no Dlrector shall be required to vacate his office by
raason of bhis attalning or having attained the age of seventy yeare or
any othsr age.

In addition and without prejudice to the provisions of Section 303 of
the Act, the Company way by extraordinary resolution remove any
Pivector from offies at any time and may (pursuant to Article 26) by
ordinary resolution appoint another Dirvector im his stead but such
removal shall be without prejudice to any claim such Dlrsctor may have
for damages for breach of any centract of sywrvice between him and the
Company .

AFROINIMENT AND RETIREMENT OF DIRECTORS

The Direstors shall not Be 1isble to retirement by zstation and
secopdingly the words "and shull oot be taken fato wooouat in
detemnining the directovs whe are to retire by votatisn at the
mesting” in vegularion 79 of Table A shall not apply te the Compzny,

Without prejudice to the powers of the Directors under regulstion 79
of Table A, the Company may by ovdinagy resolution appoint & person
wio §s willing to act to be a Directer either to £ill & vacancy or as
an additional Dlrector. :

DESQUALLT £5.4TT0N AND REMOVAL OF DIRECTORS
The offlee of u Divector shall be vacated if:~

(a) ho cesses to be a directer by virtue of any provision of the
Act or he becowes prohibited by law from being a Ulirecior)
o

() he becomes bankrupt or insolvent or makes any arrangement of
composition with his creditors; or ‘

{e) he is, or may be, suffering from mental dieorder and either

(i) het is admitted to hospital in puravance of an
appiication for admission for cieatment under the
Hental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health
{Scotland) Act 1960; or

(1i) an order 18 matfe by a Court having jurisdiction
(whether in the United Kingdom ov elsewhere) in
matcecs concerning mental disovder for his

- 1] -
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27,

28,

29.

30,

31

detention or ftor the appointment of a receivar,
cyrator bonis or other person fo execsise powers
with respect to his proparty or aifairs; or

(dj (not being precluded from so doing by the terms of any
contract with the Company) by notice in writing he resigns
the office of Director; or

(e) he 1s removed from office by a resolution duly passed
pursvant to Section 303 of the Aot or Article 23,

PEMINERATION OF DIRECTORS

ln addition and without predudice to cegulaction 82 of Table A, any
Plrecror who serves o any comaittee or who devotes sprélal attentien
to the business of tim Company er who otherw!za parferms services
whick in the opinion of the Directors are outside the scope of the
ordinary duties ol a diroctor may be paid auch axtea resmuneraticn by
wvay of lump sum, salary, pacticipatisn in profirs or stherwige ag the
Directors moy determine,

DIRECTORS' APPOINTMENTS AND INTERESTS

The! £inal soutence of regulation 84 or Table A phall nor appiy to the
Company .

DIRECTORS' GRATULTLES AND PENSYONS

The words and figures “Without prejudice to the genorality of
regulation 70" shall be inserced befove the words “Ifhe Directors may
provide beacfits" in regulation 87 of Table A.

PROCLEDINGS OF BIREGTORS

3.1 The Directors may meebt rogether for the despateh of
business, adjourn and otherwlse regulateo their waaerings as
thay think fic, Undess all Directorp SHebeate thaeiy
willingness to accept shorter notica of a meating of
Directors, at least 7 clear deys' prier voilse of che cime
and place of each wmestiog of Directors shall be glven.
Quertiony arising at sany wmeeting shall be determined by &
majority of votes and fn the case of equality of votes the
Chaicman of the meating shall have o second or casting vote.

30.2 A Dicector may, and the Secretinry on tha requisicion of a
Director whnil, a8t any time dumpon & meeting of the
Directors. Notice of every meetlog of the Directdrs shall
be glven ro evary Direstor in secordonce with the provisions
referced to in Article 35, bet the nom- receipt nf aptice by
any Director snall not invalidate the proceedingg ac say
meeting of the Dlrestors.

The quorus necessary for the transaction of cthe buasiness of the
Directors shall be two Mrectors or thelr respective elternstesn
present throughour the wmeeting at which the busioess s to be
transacted., If within half an nour from the time appointed for the
meeting & quorum {6 not present, the mecting shsll stend adjourned to
the same day in the next week, at the same time and placa, and 1f at

the adjourned meecting o quorum is nct present within half an hour frum
the time appointed for the meeting, the Dirsctor or Diceetdrs ond/ew

- 19 -

-



alternate Director or Directors present shall be a quorum and will
nonstitute a valid meeting for all purposes.  i. shall not be
necessary to give any notice of an adjournment or of the basiness to
be transacted at an adjourned meeting,

32. Any Director or member of a committee of the Roard may participete in
a meeting of the Directors or such comittee W means of conference
telephone or similar comonnilcarions equipment whereby all perdons
participating in the wmegting cap heav each other end any Director or
menber of a committve participating in a neeting in this manner shall
be deencd to be present in popson at suck meeting.

33. provided a Director declares his dintergest therein fn the mannet
provided by the Act he way vote ap u Director ct any Heeting of
Directors or of a committee of Wirectors on any resolution concerning
a patter in which he was; alrvectly or fadirectly, an interest or duly
waich 18 macteris) and whick conflicts or may confller with the
{aterssts of the Company, and 1€ he shall ep vote hig vote shull be
couated, #d he shall be counted In the quoxum at any kuch meening
where such a matter s eader considezation,

BORROWLNG POWERS

14, Without prejutice to rhe genersliry of regulation 70 of Table A, the
Dircotors may execicse all the powerd of the Company to borrow monay,
and to mortgege or charge its yndextaking, property and uncalled
capital nt any pats thereof and, subject to section 80 of the Art, to
tosue debeutures, debenturz  stock and  other saeuricien whether
sutright or s security for any debt, 1iability or obligation of th
fompany of of any third party,

WOYTTGES

35. 351 Ay mtice to be glven to or by any pereon purssant to the
arricles shall be in wriking provided that & notice o &
director need not be in writing 1f in any cede that director
{nddeates that notlee in writing is not necessary,

5.2 In regelacion 112 of TeMle A, ghe words "nr by telex or
Facalmile” . Wall be inserted before the worde “or by sendiof
(¢ by" and the wotds "first elass” shall be lnscreed befora
the words "post {a 2 prépald ervelope”. ‘The provisiots of
regulation 114 as 80 waried shall (mutatis outandic) apply
also to notlces to Directers,

35.3 Where & notice is sent by first closs post, service of the
aotice shull be deemed to be effwctsd by properly addrassing
prepaying and posting & letter contalning the ootice, and to
hove been effccted in the cmse of a notise of a meeting at
the expiration of 24 hours after the letter concaining the
same 1o posted.

WINDING UP

3b. In regulation 117 of Table A, tna words “with the lile sanction” shall
be inserted iamedinrely before the words »detecning hov the divizina’,

[
)
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GENERAL

37. A person shall be "a person of unagund mind" for the purposcs of
Arrieles 5.2 and 8,2 L be is a person to whom, 1f he were a Divector,

the provisions of Article 26(c) vould apply.

- 14 -
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The Companles Act 198%

e e

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUY OF ASSOCIATION

-0y f—

HOY GROUP ple

(As amended by Special Hesolution passed on 9th June 1986)

1.% The name of the Company is HOW GROUF ple.

2, The Cowpany is to be & public company,

3. The weglotered offlce of the Company will be situate in England and
waless

s The objects £or which the Company i3 established ave:—
4al 4.1,1 To acquirs that part of Capriranch ILimited

4o102

4.1.3

(Cowpany Number 1856196) which consists of the
holding of the issuved share capital of eoch of the
Companies referred to in colum 1 of the Second
Heliedule of cthe agreement refevred to in Article
3.1 of the Articles ®f Association of the Compeny
and accordingly to enter ifmte and caxry into
effect, with or without wmodification, such
agresment po far as referable to the Company.

To control and ce=qrdinate the policy, activities
and administration and to prowoke the beneficlal
co~oparation of any companles in which the Cowpany
14 dnterested with one another and with the
Cowpany and with any person, f£irm or cowmpany
carcying ou aeny undertaking which may appear for
the time belog cepable of bring carried on o as
to benefit the Company, and to muks or do, ov
osglet 1n making or dolng, such arrangements and
things vs may be considered desirsble with a view
ts causing the businégs of uny such companies to
he carried on ecconomically and profirably and to
promote the success theveof.

To carry on the buginess of Heating and
Vent{leting Eagipeers, Manufacturers, Hiters,
Lettere on Hire, Malntainers, Installers, Fitters
and Repairers of, Agents for and Dedlers In

#Incorpornted as Metrochart Public Limited Company the Company changed {cs pame
by Special Resolution pasced luth May 1986.

—-1-
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4.3

hok

445

4.6

Heating  and  Ventilating Apporatus of  covery
description, and Fans, Ducting, Pipes and other
Components, Equipment, Plant, Machinery and
Supplies of all kinds, Sheet Metal Workers,
Installavion Specialists, Electrical, Mechanical,
Hydraulic, ldghting, lot Water, Structural and
General Engineers and Contractors, Enginecring and
Genaral Agents, Manufacturers, Rapairers,
Suppliers and Merchants of and Dealers sn
Electrical and othur Domestie Applisnces and
Household and Commercisl Equipment, Machinery and
Mccessorics of every description,

Either directly or dindirectly (ineluding, bur without
prejudice to tho generality of the foregoing, through the
wedintt of any one or more subsidiary or associsted
conpanies) to enter into, carry on, assist or participate in
financial, commercial, merzantile, industrial and other
transactiony, undaertakings, activities and businesses of .
every description and generally to do all such things
whatsoever agd, Iin tha opindon of the Mrectors of the
Company, way be gdvantageously carried on by the Company or
are caleulated direetly or indirectly to enhance the value
of, or render profitable, any of the Company's property or
righta,

To purchase, rake on lease or in exchange, hire or otherwise
acquite snd hold for any estate or interest any lands,
bulldinge, eosemonts, rights, privileges, concessions,
patents, patent rights, licences, secret processes,
machingcy, plant, stock-in-trade, and any real or personal
property of uny kind oecesssry or convenlent for the
purposes of or in connection with the Company's husiness or
any branch or department therenf

To sell, improve, manage, develop, tura to accoent,
exchange, let on renk, royalty, abare of profits ot
seherwise, grant licences, essements and other rights .. or
over, and (n sny other manner deal with or dispose of the
undertaking and all or any of the property and sssets for
the time being of the Company for such consideration ay tha
Cowpuny may chink fit,

fo erect, construct, lay down, wmalncain, enlarge, alter,
pull down, remove or replace all such buildings or other
vorka or plant and wmachinery ns wmay be necessary or
convenient for the Company’s business, and to contribute to
or gubsidise the doing of any such things.

To guarantee, support or gecure, whether by personal
covenant or by mortgaging or charging all or any parc of the
undertaking, property and assote (present snd future) and
uncalled capital of the Company, or by buth such methods,
the performance of the obligations of and the repayment or
payment of the principal amounts of, and premfums, interest
and dividends on, any securities of any person, firm or
compuny, iecluding (without prejudice to the generality of
the foregoing) any company which is for the time being the
Company's holding company (as defined by Section 736 of the
Companies Act 1985) or & subsidiary (as defined by the said

-2 -
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Section) of the Company or another subsidiary of the
Company's bolding company or otherwise assoclated with the
Company in business,

To borrow or ralse or secure the payment of money for the
purposes of or in connection with the Company's busincss.

To wortgnge and charge the undertaking and all or any of the
real and personal property and assets, present or future,
and a1l or any of the uncalled capital for the time baing of
the Company, and to issue at par or at a premium or discount
and for sach consideration and subject to such rights,
powera, priviieges and conditions as may be thought fic,
debearures  or  debeature  stock, either permsnent  or
vedeemable or repaysble, or any other securlzies which the
Company has power to Lssue by way of mortyage and also by
way of gsecurity for the performance of any contracts or
obligations of the Company or other persons or corporations
having dealings with £he Company or in whotte budinesg or
undertokings the Company 15 intercated, whather directly or
indirectly, ond collaterally or furcther to secure any
securities of chy Company by a trust deed or other
agsurance,

To lend, Invest and deal with the moneys of the Company upon
such securities and iu such manner as my from time to time
b determined and to sdvance money or glve credit to guch
persons and on such terms ps may seem expadient,

To receive money on depoait or loan upon such terms as tha
Company may aepprove and to give whether gratultously or
otherwise guarantees or indemnitiés and whether in respect
of it own obligakions or those of some other person o
compaoy, '

16 grant pensions, allowances, pratuities and bonures to
officers, ex-officers, employses or ex-employeas of the
Company or its predecessors in business oc of any cowpany
which 1s for ths time belng the Company's holding company or
a subsidiney of the Company or another subsidiary of that
holding zompany (each such expression being defined s
aforasaid) or tha depandants or connectiony of any of such
persons, to establish and maintein or concur in estebliahing
snd  malntalning  trusts, funds or schewes (whather
contributory or ron- contributory) with 4 wiew to providing
pensions, insursnces and other benefivs for any such persons
ag sforesald, thaiy dependants or connections and to support
or subscribe to any charitable funds or {nstitutions, the
support, of which may, in che opinton of the Directors of the
Company, be caleulated dirsetly or Indirectly to beanefit che
Company or its officers or employees or the officers cr
employees of any such holding cowpany or pubsidisry as
aforesaid and to institute and medntain any club or other
establishment or profit sharing or incentive scheme
calculated to advance the interests of the Company or its
officera or employees or the officers or enployees of any
such holding company or subsidiary as aforesatd,

To draw, make, occept, endorse, negotiate, discount and
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4.16

4.18

execute  promissory notes, bills of exchange and other
negotiahle dnstruments,

To pay for any property or rights aequired by the Company
eitiwer in cash or fully or portly pald-up shares, with or
without prefecred or  deferred  or  specipl vights  or
restrictions in vespect of dividend, repayment of capital,
votiog or otherwise, or by any socuritics which the Company
hug powsr to lsasye, or partly in oac mode and parcly in
another, and genecrally on such terms as the Company may
datarming .,

To accept payment for any property or rights sold or
otherwlse dicposed of or dealt with by the Compeny either fn
eash, by instalments or otherwise, or in Zully or partly
patd-up shares or stock of any company or corporation with
or without preferred or deferred or specisl rights or
restrictfons An respect of dividend, repsyment of capital,
voring or otherwise, or in debentures or mortgage debsntures
or detenture atock, bocrgages o other securities of any
eomsany or corporation, or partly in one moede and parcly din
another, and generally on such terms as tha Company may
determine, amd to hold, dispose of or otherwise desl with
ony sharas, prock or securitics so sequired.

To msalgemate wich or eater into any parcctoership or
arrongsment  Eor  shariog  profiics, wunfon of intercsts,
reciproeal concesslon or co-operation wirh any company,
firm or person oarcying on or proposing to curry ¢ any
business within the objects of this Company or wideh is
capable ol Waing carried on a0 s directly or indirectly to
benefit tliis Company, ond to acquire and hald, sell, desl
with or disposs »f any shares, erock or sccurktius of or
other ioceresies in such company, and %o guscentee tho
conteases or Liabildcien of, subsidiee or othurwise asgisc,
any guch company.

70 establish or promots or eoncur in  sstablishing or
prowoting any other company whose objecte shall fInclude the
sequisition and raking over of all or any of the assuté and
linbilitive of thia Company or the promotion of which shall
be 1in any manaer calculated to  sdvance directly or
indirectly the objects or inteveste of this Company and o
acquire and hold or dispose of shares, stock or securitics
of and guorantes the payment of che dividends, interest or
copltal of any shares, etock or secdcitfes fasuwd by or any
othar obligations of any wuch coopany,

To purchase or ntharwlse scquira, take over and undertake
ull nr any part of the business, property, lisbilities and
transuctions of any person, firm or company csrrylng on any
business which this Company 13 authorierd to carry on, or
the cerrying on of which is calculated to benefit this
Company or to advance 1ts inkerests, or possessed of
propercy suitable for the purposes of this Company.

To distributa among the members in specie any property of
the Company, or any proceeds of sule or disposal of any
propercy of the Company, but so that no distribution
amounting to a reduction of capital wmay be made except with

--1‘.4



5,

L

Note:

tie eanction (1£ any) for the time being required by law.

4,19 To pay all or any of the incorporatfon and nther preliminary
expenses of the Company.

420 To do all or any of the above things 4in any part of the
vorld and either as principalw, agente, Crustees, nominecs,
coatractors or othevwine, and either alone or in conjunntien
with othors, and elther by or through ogents, trustees,
sub~tontractors or atherwise.

h.21 To do all such other things as are incidentsl or conducive
£9 the above objecty or any of them,

And 1r 1s heveby duclared that the word "company” 4n this clause,
except whers used i reference to this Company, shall be deemed to
include any partnership, Govermment or any statutory, manicipal or
publie body, any body corporate, associstion, syndicate or other Body
of persoms, whether dncorporated or unincorporated, and whether
demdciled in the United Kingdom or elsewhere, and that the objects
speciiled 1o cach of the paragreapha of cnue <laggr ahall not, except
whege the context expressly so requires, be in any way lmited o
restricted by tfeference to or jnference from the terms of ady other
pazageaph ox the order in which the pame oceur or the nmme of ths
Company, but may be cavried out 4n an full and ample ¥ manser and
shall be construsd in as wide a sense ng 4f each of the said
paragraphs dofined the objacts of & ssparate distinct and {ndapendent

(:Qmpany-
The liabllity of the members in limlted,

The Company's share capira) 1z 250,000 civided dnto 50,000 sharas of
51 onch.

i. By Spucial Rasolution of the Company dated 9th June 1986 the
authorised shnre capital wug fuvcresmed to £3,000,000 by the
erealion of 5,180,400 Ordinaxy Shares of 10p each and
2,431,960 Cunulntive Redaemable Preference Shares of £1.

Ze By Speclal Resolution of the Conpany dated 9¢h June 1986 the
2 dpsved and 49,998 unlsmued Ordinasry Shares in the capital
of the Company wera nubdivided into 20 fssued and 499,980
unissied Ordinary Shares of 10p cach.



WE, the Subseribers to this Memorandum of Association wish to be formed
into a Company pursuant to this Memorandum; and wo agree to tske the number of

Shares shown apposite our respective nanes,

WAMES, ADDRSSSES AND DESCRIPTIONS
OF SUBSCRIBERS

I

Number of Shares taken
by each Subsceiber

ROY C, KEEN
Temple Chaabers
Tenple fvenue
London EC4Y OHP

NIGEL L. BLOOD
Teaple Chambers
Tenple: Avonue

London FCAY OHP

Totel shares taken

ne

One

DATED the lar day of Jenuasy 1986
WIINESS ta the above signatures:

Jo JEREMY A, COMDRY
Tewple Chambers
Temple Avanue
London ECAY (HP



Please do not
write in this
binding margin

N
Please complete
leglbly, preferabiy

In black type, or
hold biock lattering

“Delete if
Inappropriate

tDelete as
appropriate

THE COMPANIES ACTS 1943 TO 1976

Notice of consolidation, division, conversion,

or re-conversion of stock into shares

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

To the Registrar of Companies

Name of company

For officig| use
Ya)
R W 4

W

sub-division, redemption or cancellation of shares,

Form No, 28

)

Company number
1984855

[ HOW_GROUP p1c

L

VR OR] N

Notice of consolidation, division, sub-divisio

LTI

shares so consolidated, divided, sub-divided, or converted into stock, ¢
shares of stock, specifying the stock so re-converted, or of the redempti

shares or of the cancellation of shares (

N, or conversion into stock or shares, specifying the

r of the re-conversion into

on of redeemable probonrenee

otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the

Companies Act 1948 that:

By Special Resolution of the Company passed 9th June 1986 the 2 issued

and 49,998 unissued Ordinary Shares of £1 each in the capital of the Company
was sub-divided into 20 issued and 499,980 unissued Ordinary Shares of 10p
each having the rights attached thereto as are set out in the Articles of
Association adopted by Special Resolution on the date hereof

A

Signed [Director] (Reesatasdlt Date < | |§1
w v
—— R RO A
Presentor's name, address and § For official use
reference (if any): General section Past room
Evershed & Tomkinson “Mﬁ“"};i*} Y
10 Newha]l Street SO SR A
. . | & l%v’ OLLER
Birmingham RSl il
B3 3LX | g &
Lo
Ref: CMW/28 \ AR
s HT




COMPANIES FORM No. 123

Notice of increase
in nominal capital
Plaas? do not Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete o =T
legibly, proferably | | l | | 1984855
in black type, or ol el =
bold block lettering  Name of company
B+ How GROUP plc i
* insert full name N I
of company i

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 9th June 1986 the nominal capital of the company has been
increased by £ 2,950,000 beyond the registered capitat of £ _50,000

A copy of the resolution authorising the increase is attached.8

§ the copy must be
printed or in some
other form approved
by the registrar

The ronditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow:

Please see Articles of Association adopted as at today's date

Please tick here if
continued overleaf

t delete as Signed //éfwuf [BYeStor][Secretarylt Date o ) - [S’\o
appropriate e
Praesentor's name address and For official Use
reference (if any): General Saction Past raom -
Evershed & Tomkinson @I@&%rtﬁ
10 Newhall Street | SR - i
Birmingham H YU §
B3 3LX Emn- By e
INF?
Ref: CMW/28 o S
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The Companieg Act 1985

................................

SPECIAL RESOLUTION

~-0of-

"METROCHART PUBLIC LIMITED CGHMPANY

AT ap Extraordinary Genera] Meeting of the above named Company duly convened
and held on  pgu. ey 1986 the following Resolution was duly passed
as a Special Resolution:

" RESOLUTION

- That the name of the Company be changed to:

How GROUP plc

Chairman of the Meeting
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Company No. 1984855

The Companies Act 1985

PUBLIC COMPANY LIMITED WY SHARES

ORDINARY RESOLUTIONS

of

HOW GROUP ple

At an Extraordinary Gamernl Meeting of the above—named Company duly ecavensd and
held on 20th November 1987 the following Resolutlons were duly passed ns
Ordinary Resolutions

{a)

(b}

()

2. That i~

(a)

P L

the How Group Savings Related Share Option Scheme in the
form set out: in the drafr Kules marked B" produced to this
Veeting aod for the purpse of ddentiffication inltiplled by
the hairman thereof (which Scheme was  summarised in
fppendix 2 to the c¢ireular lecter sddressed to the
Shareholders of tha Company dated 29th October 1987) te
hereby approved and adopted; and

the Directors be hereby authorlsed to  wake such
modif{cations to the draft Rules referred to above as shzll
be neceasscy ko secure Che approval of the Board of Inland
Hevenue thereto under the terms of the Finance Azt 1980 (as
amended) where appropeiate and to do all acts and things
necessary to carry the sams into effect.

the Directors be hershy authoriged to vate as Dlrectors on
any matters connected with the Scheme notwlthstanding chat
they way be fnterested In the sase, save that no Director
may vote or be counted {n the qoocum on any matiters golaly
concerning his own participation therein and the provisions
of Article H14(B)(e) and (£) of the Company's new Artigles
of Aspociation adoptod pursuant to BResolution number
above be agcordingly suspended to ‘?clm:m_f_fmq;;mmﬁ

T IENE g
¢ i by
the How Group Executive Share Option=Svhemetn-tho-fomm

nut in the deraft Pules marked "C produced to this Heeting
and for the purpose of identification initialled by the
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{b)

Chatrman thereof (which Scheme was summavised in Appendix 2
to the circular letter addressed to the Shareholders of the
Company dated 29th October 1987) be hereby approved and
adopted; and

the Dlrectors be  hereby authorfsed to make such
modifications to the draft Rules referred to above ag shall
be necessary to secure the approval of the Board of Inland
Revenue theveto under the temms of the Finance Act 1984 (as
amended) where approprinte and to do all acts and things
necessary to carey the same into effect; and

the Directors be hereby authorised to vote as Directors on
any matters connected with the Scheme notwithstanding that
they may be interested in the pame, save that no Dlrector
may vote or be counted in the quorum on any matters solely
concerning his own participation therein and the provisions
of Article 114(B)(e) and (£) of the Company's new Articles
of Assoclation adopted pursuvant to Resolution numbered 2
above be accordingly suspended to that effect.
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Chatrman of the Meeting
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Coupany Ko. 1984855

The Companfes Act 1985

A PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

~g fe

HOW GROUP plc

At an Extraordinary Genersl Meeting of the above-named Company duly convened ard
held on 7th December 1987 the followlng Resolutions were duly pessed as Ordinary

Regolutlons:
BESOLUTLONS
1. That the Lease dated 29th Septewber 1987 made between (1) Hansgress

3.

4.

Limived and {2) How Engineering Services Limited relating to Floors 1
ta 3, Interscction House, West Bromwich, West Midlands for a term of
25 years from lst January 1987 at on initial tent of £82,200 per enum
be approved for the purposes of Section 320 of the Companics Act 1985
not withstanding that Mr. P.C. How 15 a director of the Company and
had an interest in such arrangement.

that the Lense dated 29th Saptember 1987 made between (1) Hansgross
Limtted and (2) the Company relating to Sultes A and B, Sixth ¥loer,
Tntersection House, West Bromwich, West Midlasds for a term of 25
years from lst Januacy 1987 at an initial rent of £7,635 per anmza be
approved for the purposes of Section 320 of the Companies Act 1983
notwithstanding that Mr. P.C. How is a director of the Company aud had
an interest in such arrangement.

That the lepse dated 29th September 1987 made between (1) Hansgross
Limited and (2) Maintenance & fechnical Mansgement (Midlands) Limited
relating to Seventh Floor Office Accomodation, Interssction House,
Wegt Bromwich, West Midlands for a tem of 25 years from ist Januatry
1987 at an injtial rent of £9,300 per annum be approved for ‘the
purposes of Section 320 of the Companies Act 1985 notwithstanding that
P.C. How ip a director of the Company gnd had an interest in such
arrengement.

That the Lease ailzl 29th September 1987 made between (1) Hansgross
Limited and (2) How Engincering Services Limited relating to Part of
geventh Floor, Intevsection Houge, West Bromwich, West Midlands for a
term of 25 years from lst January 1987 at an inttial veat of £3,900
per annum be approved for the pucposes of Section 320 of the Companies
Act notwithstanding that P.C. How 1 a director of tha Company and hal
an interest in such arvangement.
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10.

11.

That the Lease dated 29th Sepreober 1987 made between (1) Hansgross
Linlted and (2) How Englneering Services Limited relating to e Poof
Area, Intersection fouse, West Bromwich, West Midlands, for a e of
25 years from lst January 1987 at an intial gent of £5,600 per anpum
be approved for the [Urpoges of Section 329 of * M. Coupanies Act 1985
notwithstanding that P-C. How is a Gazector of s Company und had an
{nterest in such arrangenent.

That the lease dated 29th September 1987 made between (1) Hansgross
Lioited and (2) tow Engineering Services limited relating to Car
Parking Spaccs at Intersection House, Wlest. Bromwich, West Midlands
(one space Ho 165} for a term of 25 years [rom 1st Japuary 1987 rent
free be approved for the purposes of Section 320 of the Companieg Ack
1985 notwithstonding that ¥.C. How i3 & director of the Company and
had an interest in such arrangenent.

That the Llease dated 29¢th Scptember 1987 made between (1) Hansgross
Limited 2nd (2) How Group ple relating to Car Parking Spaces aC
Intersection House, West Broawich, West Midlands {9 spaces Nos 212,
213, 234 and 264 to 269) Fzr a term of 25 years from lst January 1867
vent free be approved for the purposes of Section 320 of the Companies
Act 1985 notwithetanding that P.C. How is a director of the Company
and had an interest in gueh arrangement.

That the Lense dated 29th September 1987 made between (1) Hansgross
Limited and (2) Maintenance & Technical Managewment (Midlands) Limited
celating to Car Parking Spaces a4t Intersection Mouse, Vest Bromidch,
West Midlands (14 spaces Mog. 104, 129, 130, 130 and 170 ro 178 Ground
Flayr 271 on deck tevel) for a term of 25 years from lst January 1987
rart Lrec be approved for the purposes of Section 320 of the Companies
Act 1985 nocwithstanding that P.C. How is a directoc of the Company
and hsd an ipterest in such arrangement.

That the lepse dated 20th September 1987 made berween (1) Hanagross
Limited and (2) How ¥ngineering Services Limited relating to Car
Parking Spaces at Intersection House, West Broawich, West Midlands
(123 spaces Nos. 1 £O 4, 43 to 75, 79 to 108, 110 to 128, 131 te 149,
151 to 164 on Ground Floo¥ 250 to 252 and 274 en deck level) for a
cerm of 25 years from st January 1987 rent free be approved for the
purposes of section 320 of the Companics Act 1985 notwithstanding that
P.C. How is a director of the Company and had an interest in such
arrangement.

That the Lease dated 29th September 1987 wade between (1) Mansgross
Lipited and (2) How Engineering Services 1imited relating Lo 16 Puxron
Road, Hazel Crove, Srockport, Cheshire for a rerm of 25 yeaxrs from lat
Januacy 1987 at on initial rent of £27,000 per annum be appraved for
the purposes of Section 320 of the Companies Act 1985 notwithstanding
that P.C. How is a director of tha Company and had an intereii in such
arrangement.

That the Llease dated 29¢h  September 1987 made botween (1) Tow
Tnvestments Limited and (2) How Engineering Services Limited velating
to Cowmerce House and Buildiogs at veax of 1947204 Bermondaecy Street,
London for a teim of 25 years frow lst January 1987 st an initial rent
of £94,000 per anaum be approved for the pucposes of Snction 320 of
the Companies Act 1885 notwithstanding that p.C. low is a dirvector of
tha Company and had an interest in such arvangement.

-7 -



12.

14.

4.

16.

17.

18,

19.

That the Llease dated 29th September 1987 made between (1) How
Investments Limited and (2) Environmental Ceilings Limited relating o
premises in Roebuck Lane, West Bromwich for a term of 25 years from
lst January 1987 at an initial rent of £2,750 per annum be approved
for the purposes of Section 320 of the Companies Act 1985
aotwithstanding that P.C. How is a director of the Company and had an
interest jn such arrangement.

'mat the Lease dated 29th September 1987 made between (1) How
Investments Limited and (2} How Engineering Services Limited relating
to Premises i Roebuck lane, West Bromwich, for a term of 25 yesrs
from lst Jeauacy 1987 at an {nitial rest of £18,750 per annum be
approved for the purposes of Section 320 of the Cowpanies Act 1983
notwithstanding that P.C. How 16 a director of the Company and had an
{interest in such arrangement.

That the lecse dated 29th September 1987 made between (1) How
Investments (* dted and (2) Building Services Plant Hire Limited
relating to premises in Roebuck lane, West Bromwich for a term of 25
years from lst January 1987 ot an initial rent of £5,250 per annum be
approved for the purposes of Section 320 of the Companies Act 1985
notwlthstanding that P.C. Mow 15 2 dircctor of the Company and had an
fnterest in such arrangement.

That the Llease dated 29th September 1987 made betwaen (1) How
Tnvestments limited and (2) YHow Hire and Services idmited ralating Co
180 BL{roingham Road, West Browwich for a term of 25 years from lst
Jenuary 1987 at an initial rent of £20,000 per anmim he approved for
the ptrposes of Section 320 of the Companies Act 1985 notwithstanding
that P.C. How is a director of the Compmuy and had an interest in such
arrangement.

That the Lease dated 29th September 1987 made between (1) How
Investments Limited and (2) How Fire limited releting to Premises ac
Ceneygre Road/Fishar Sereet, Dudley Port, Tipton for a term of 25
yesrs from let January 1987 at an initial rent of £37,000 per annum be
approved for the purposos of Sectisn 320 of the Compenies Act 1985
notwithstanding that P.C. Bow is & director of the Company and had an
{nterest in such arrangement.

That the 1lease dated 29th Septembur 1987 wmade between (1) How
Investments Limited and (2) Climate Equipment limlted relating to Unit
13/14 Whitley Gardens, Southall, Middlesex for e torm of 25 years from
1st January 1987 at an inrial zent of £13,080 per annum be approved
for the purposes of Section 220 of the Companies Act 1965
notswithstanding that P.C. Taw is a director of the Company and had nn
interest in such arrangement.

That the lease dated 29th September 1987 made between (1) How
Investments limited and (2) How Fire Limited relating to Power House,
6 Power Road, Chiswick, London for a term of 25 years from 6th April
1687 at an initial rent of £28,925 per annum be spproved for the
purposes of Sectlon 120 of the Companies Act 1985 notwithstanding that
P.C. low in a director of the Company and had an interest in such
arrangement.

That the Sub-lease proposed to be made between {1) How Investments
14mited and (2) liow Pagineering Services Scotland Limited reluting to
One Albion Way, East Kilbride, Glasgow for a term of 25 years from 1st
January 1987 at an initial rent of £13,500 per annum be approved for

-



the purposes of Section 320 of the Companies Act 1985 notwithstanding
that P.C. Wow {5 a director of the Company and has an interest in such

arrangement.
[4
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Chairman of the Meeting
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Company No. 1944855

The Companies Act 1985

A PUBLIC COMPANY LIMITED BY SHARES

SPECIAL, RESOLUTIONS

~of-

HOW GROUP pic

At an Extraordinary General Meeting of the above-named Company duly convened and
held on 7th December 1987 the following Resolutions were duly passed as Special

Resolutions:—
RESOLUTTONS
1. That, subject to and conditionally upon the Council of the Stock

Exchange granting admisseion of the Qrdinary shares of the Company to
the Official List or permission for the Ordinary shares of the Company
to be dealt in on the Unlisted Securities Market and such admission or
permission becoming effective on or befors 3lst December 1987, the
capital of the Company, which is at present £3,000,000 divided into
5,680,400 Ordinary shares of 10p each and 2,431,960 10 per cent
cunulative redeemable preference shares of £1 each (of which 4,574,780
Ordinary shares of 10p each and 2,431,960 10 per cent cumulative
redeemable preference shares of £1 each are issved and fully paid ox
credited as fully paid) be increased and reorganised sc as to be
47,431,960 divided into 50,000,000 Ordinary shares of 10p each and
2,431,960 10 per cent cumulative redeemable preference shares of £
each as follows seriatim :~

(a) the authorised share capital of the Company be increased to
£7,431,960 by the creation of a further 44,319,600 Ordinary
shares of 10p each to rank pari passu in all respects with
the existing 5,680,400 Ordinary shares of 10p each in the
capital of the Company;

(b) the sum of £2,744,868 being part of the amount standing to
the credit of the Company's reserves, be capitalised and
that such sum be set free for distribution amongst the
holders of the 4,574,780 existing issued Ordinary shares of
10p each on the regieter of members at the close of business
on 4th December 1987 on condition that the same Le not pald

H

in cash but be applied on their behalf ir paying up in“€ull e

Y

at par 27,448,680 new Ordinary shares of 10p zach’ in thé"’“¢;:§W%
shares to and amongst the said holders in the propbrg%pn of "

-

capital of the Company to be allatted as fully paid

L
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2.

(e)

(d)

six new Ovdinary shares of 10p each for every one existing
Ordinary share of 10p each held at that time;

the Directors be hereby generally and unconditionally
authorised in accordance with Section 80 of the Companies
Act 1985 to allet up to:i—

(i) 1,000,000 Ordinary shares of 10p each for the
purposes of a placing (''the Placing") of Ordinary
shares of 10p each by Albert E. Sharp & Co. in
connection with an application to the Council of
The Stock Bxchange for the admission of the
Ordinary shares of the Company to the Cfficial
List or for the grant of permission to deal in the
Ordinary shares of the Company in the Unlisted
Securities Market;

(id) 27,448,680 Ordinary shares of 10p each in
connection with the bonus issue referred to in
paragraph (b) of this resolution; and

{idid) a further 11,000,000 Ordinary shares of 10p each

provided that this authority shiall determine at midnight on
oth December 19923

pursuant to the authority granted by paragraph (c) of this
resolution, the Directors be hereby empowered to allot
equity securities (as defined by Section 94 of the Companies
Act 1985) for cash as if Section 89(1l) of the Companies Act
1985 did not apply to that allotment (such power, unless
renewed, Lo expire at the conclusion of the Annual General
Meeting of the Company to be held in 1988) but limited to:-

(4) the allotment of up to 1,000,000 Ordinary shares
of 10p each in the capital of the Company for the
purposes of the Placing;

(ii) allotments where 1t is, in the opinion of the
Board, necessary or expedient so to do for the
purpose of dealing with fractional entitlements
otherwige arising or legal or practical problems
unpder the laws of any territory oxr the
requirements of any regulatory bedy iIn any
territory in connection with an offer of equity
securitlies to the Ordinary shareholders of the
Company  where the securities  rvespectively
attributable to the interests of all such holders
are proportionate (as mnearly as may be) to the
respective numbers of ordinary shares then held by
them; and

(141) the allotment of up to an additional 1,650,000
M.dinary shares of 10p each in the capital of the
Company .

That, sub’e~t fo ond conditionally upon the resolution numbered 1 set
out in the .ctlee couvening this meeting becoming unconditional in
accordance with its terms, the regulations contained in the document
produced to this mecting and for the purpose of identification marked

-2 -



"A', a copy of which has been Slgned by the Chairman thereof, be
approved and adopted as the Articleg of Association of the Company iu
substitution for and to the exclusion of ail existing Arcicles of
Association of the Company subject to such modifications as may be
approved by the Directors as being, in their opinion, necessary to
Secure the approval of the Articles of Association by the Quotations
Department of The Stock Exchange,

Ordinary share capital of the Company to the (fficial List or for
permission for the Ordinary share capital of the Company to be dealt
in on the Unlisted Securities Market notwithstanding any interest
which such persons may have in such proposal or in any contract or
arrangement relating thereto

v, X,

....ll..!'.l'c.o.'...--

Chairman of the Meeting
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Certificate No : 19B4P55

The Companies Act 1985

A FUBLIC COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSCCIATION
of

HOW GROUP plec

(Adopted by Special Reseclution passed on 7th December 1987)

Incorporated 3lst January 1986

Evershed & Tomkinson
Solicitors
Bimiingham B3 3LX



The Companies Act 1955

A pp S

A FUBLIC COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSCCIATION

of

HOW GRCUP plc

(Adopted by Special Resolution passed on 7th December 1987)

TABLE A

The regulations contained in Tabie A to any Companies Act or Cempanies
(Consolidation) Act prior to the Companies Act 1985 and the
regulations contained in Table A of The Cumpanies (Tables A to F)
Regulations 1985 shall not apply to the Company and these Articles
alone shall constitute the regulations of the Company.

INTERPRETATION
In these Articles, unless the subject or context otherwise requires: -
(A) the words standing in the first cclumn of the table next

hereinafter contained shall bear the m2anings set opposite
to them respectively in the second column thereof:—

WORDS MEANINGS
the Company This Company.
the Act The Companies Act 1985 and

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

the Btatutes The Act and every other Act
for the time being in Fforce
relating +o companies  and
affecting the Company.

these Articles These Articles of Association,
whether as originally adopted
or as frow time to time

-] -



(3)
()
(»)

(E)

(®

altered by special resolution,
in tne form which is for the
tins teing in ferce.

the 0ffice 1.~ reglstered office of the
Comgany.

the hepister The register of menbers of the
Company .

the Transfer Office The place where the Register
je si.vated for the time
heing.

the Directors The directors £for the time

being of the Company oI any of
rhem duly acting as the Board
of directors of the Ccmpany.

the Auditors The auditors E£or the time
being of the Ccmpany.

the Seal "he common Seal of the
Company .

the United Kingdom Great DBritain and Northern
Ireland.

membes A member of the Company.

i1 (TR Calendar month,

yeor Calendar year.

in writing Written, printed, typewritten

or 1lithographed, or visibly
expressed in all or any of
these or any other modes of
representing or repreducing
words.

the expression nqlvidend” includes bonus;
the expression "pald up® includes eredited as pald up;

the expresslons ndebenture” sd idebenture-holder"
respectively include "debenture srock!?  and  "debenture
stockholder®;

the expression "Secretary” includes (subject to the
Statutes) uny assistant or deputy secretary of the Company
appointed pursuant to Article 128 and any persen duly
appointed by the Directors to perform any of :ue duties of
the secretary of the Company and, where two or mor@ persond
are driy appointed to a.t as joint secretaries of the
Company, includes any one of thoss persons,

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

-2 -



(G) words dimporting the singular number only shall include the
plural number, and vice versa;

{H) words importing the masculine gender only shall incinde the
ferminine geonder;

(1) words Linporting persons shall include corperatiens; and

(3 references to particular provizions of the Statutes shall be
nonstrusd as references to those provisions and every
statutozy modification or re-enactment thereof for the time
being in force,

Subjsct as aforesaid, any words or expressions defined in the Statutes
shall, if not Inconsistent with the subject or context, hear the same
mraning in these Artivles.

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

BUSINESH

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

The GEfice shall be at such place in England or Wales zs the Directors
shall from time to time appeint.

SHARE CAPITAL

The share capital of the Company at the time of the adoption of these
Articles is £7,451,960 divided into 50,000,000 Ordinary Shares of 10p
each and 2,431,260 Cunmlative Redecemable Preference Shares of £1 each
("the Preference Shares").

The rignts attaching to the Prefersnce Shares shall be as follows:-
5.1 Inccme

The profits which the Company determines to distribute in
respect of any financial year shall be applied in paying to
the holders of the Preference Sharzs a fixed cumulative net
cash preferential dividend of 10 pence per annum on each
share payable half 7yearly on the 30th June and the 3lst
December in every year in priority to any payment to thx
holders of any other shares in the capital of the Conpany.
Bvery dividend shall be distributed pro-rata according to
the amounts paid up or credited as paid up on the Freference
Shares.

5.2 Capital

On a roturn of sassets on liguidation or otherwise, the
-3 -



5.3

assetz of the Company remaining after the payment of its
liabilitles shall be applied in paying to the holders of the
Preference Shares the sum of £1 per share together with a
s egual to any arrears deficiency or accruals of the
dividends on the Preference Shares calculated down to the
date of the return of capital and payable irrespective of
whether such dividend has been declared or earned or not in
priority to any payment to the holders of any other shares
in the capital of the Company.

Redemption
(a) Subject to the provisions of the Companies Act

(b)

(e)

1985 the Preference Shares shall be redeemed in
the proportions and on the dates set out below
(unless otherwise agreed in writing between the
Company and the holders of the Preference Shares)

Redemption Number of Shares
Redeemable

23rd April 1989 547,422
23rd April 1990 347,423
23rd April 1991 347,423
23rd April 1992 347,423
23rd April 1993 347,423
23rd April 1994 347,423
23rd April 1995 347,423

On the date so flxed each registered holder of
Preference Shares shall be bound on receipt of
fourteen days prior written notice to surrender to
tha Company +he certificate for his shares which
are to be redeemed in order that the same may be
cancelled, and upon such surrender the Company
shall pay to such holder the amount payable in
respect of such redemption provided that if any
certificate so surrendered to the Company includes
any shares not redeemable a fresh certificate for
the balance of the shares not redeemable shall be
issued to the holder by the Company;

There shall be paid on each of the Preference
Shares so redeemed the sum of £! together with a
sum equal to any arrears deficlency or accruals of
the cumulative dividends thereon to be calculated
down to the date of redemption whether such
dividends have been declared or earnad or not and
the cumulative dividends thereon shall cease to
accrue from that date unless upon delivery up of
the certificate for such shares payment of the
redemption moneys shall be refused.

-4 -



5.4 Valing,

The Proference Shares shall entitle the holders thereof to
receive notice of all general meetings but shall not entitle
the holders to attend or wvote at any general meeting
unlesst~

{a) At the date of ¢he notice or requisition to
convene the meetinz any cumulative dividend en the
Preference Shares is six months in arrear and has
not been either wholly or temporarily waived in
writing by che holders of all the Preference
Shares and so that for this purpose such dividend
shall be deemed to be payable half-yearly on the
30th day of June and the 3lst day of December in
every year; or

(b) The Company shall have failed tr redes. any of the
Preference Shares in accordsnies with  these
Articles and the holders of all the FPreference
Shares have not agreed in writing to the deferral
of the redemption

in either or both of which events the holders of ‘the
Preference Shares shall have one vote for every share held.

Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, any shares in the
capital of the Company for the time being may be issued with such
special rights, privileges or restrictions as the Company in general
meeting may (before the issue of such shares) from time to time direct
and in particular any such shares may be issued with a preferential,
deferred or gualified right to dividends or to the distribution of
assets and with a special or without any right of voting and (subject
to the provisions of the Statutes) on the temms that they are, or at
the option of the Company are to be liable, to be redeemed on such
terms and in such manner as the Company in general meeting may (before
the issue of such shares) determine.

CLASS RIGHIS

Whenever the capital of the Company is divided into different classes
of shares the special rights attached to any class may be varied or
abrogated either while the Company is a going concern during or in
contemplation of a winding up, with the consent in writing of the
holders of three fourths of the issued shares of that class but not
otherwise. To every such separate meeting all the provisions of these
Articles relating to General Meetings of the Company shall, mutatis
mutandis, apply except that the necessary quorum shall be two persons
at least holding or representing by proxy one third in neminal amount
of the issued shares of the class (but so that if at any adjourned
maeting of such holders a quorum &s above definaed is not present those
members who are present shall be a quorum), and that the holders of
shares of the class shall, on a poll, have cne vote in respect of
every share of thz class held by them respectively.

-5 -



10.

11.

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

INCREASE OF CAPITAL

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

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

ALTERATIONS OF CAPITAL

Subject to the provisions of Article 13, the Company may from time to
time in general meeting:~

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

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

{e) by sub-division of its existing shares, or any of them,
divide its capital, or any part thereof, inte shares of
smaller amount than is fixed by its Memorandum of
Assoclation or was fixed by the resolution creating such
shares provided that in any such sub~division the proportion
betwezen the amount ppid and the amount, if any, unpaid on
each such shere of smaller amount shall be the sgame as it
was in the case of the share from which the share of smaller
amount was derived. The resclution by which any
sub-division is effected may determine that as betwsen the
holders of the resulting shares (but subject and without
prejudice to any rights for the time being attached to the
shares of any special clags) one or more of such shares be
given such  preference, advantage, restriction or
disadvantage as regards dividend, capital, wv~*ing or
otherwise over the others or any other of such shares as the
resolution shall prescribe.

Subject to any direction by the Company in general meeting, whenever
as the result of any consclidation or subdivision and consolidation of
-6 -
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14,

15.

shares members of the Company are entitled to any is=zued shares of the
Company in fractions, the Directors may deal with such fractions as
they shall determine, and in particular may sell the sharea to which
members are so entitled in fractions for the best price reasonably
obtainable and pay and daistribute to and amongst the members entitled
to such shares in due proportions the net proceeds of the sale
thereof. For the purpese of giving effect to any such sale the
Directors may ncminate some person to execute a transfer of the shares
sold on behalf of the members so entitled to the purchaser thereof and
may cause the name of the purchaser to be entered in the Register as
the holder of the shares comprised in any such transfer and he shall
not be bound to see to the application of the purchase money nor shall
his title to the shares be affected by any ir:ocgularity or invalidity
in the proceedings in reference to the sale.

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

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

{b) purchase its own shares (including any redeemable shares)
but 2o that no such purchase shall take place save in
accordance with the Companies Act 1985 and on the basis that
such purchase is sanctioned by an extraordinary resclution
passed at a separate class meeting of the holders (if any)
of any class of shares which are convertible into shares of
another class.

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

SHARES

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

In addition to all other powers of paying comnissions, the Company may
at any time and from time to time exercise the power conferred by
section 97 of the Act (bur subject to the 1limit and requirements
stipulated by that section) to pay a commission to any person in
consideration of his subscribing or agreeing to subscribe (whether
absolutely or conditionally) or procuring or agreeing to procure
subscriptions (whether absolute or conditional) for any shares in the
capital of the Company. Subject to the provisions of the Statutes, any
such commission may be paid in cash or satisfied by the allotment of
-7 =
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i7.

18.

fully paid shares in the capital of the Company, or partly in one way
and partly ir the other, as may be arranged. The Company may also on
any issue of shares pay such brekerage as may be lawful,

All uvisoued shares shall (1f and te the extent authorised or
permitted by the Statutes, these Articles and any resolution of the
Company pursuant thereto and subject to any directions by the Company
in peneral meeting) be at the disposal of the Directors who may
(subject to the provisions of the Statutes, these Articles and any
such resolution or directions as aforesaid) allot, grant optiocns over,
offer or otherwise deal with or dispose of such shares to such
persons, at such times and generally on such terms and conditions as
they think proper.

The Company may at any time and from time to time pass an ordinary
regolution referring to this Article and autherising the Directors to
aliot relevant securities and, upon the passing of such an ordinary
resolution;~

(a) the Directors shall thersupon and without further formality
be generally and unconditionally authorised to allot
relevant securities (as defined 4in Section 80 of the
Act) provided that, where they are shares, the aggregate of
the nominal amount of such securities, and, where such
securities are not shares, the aggregate nominal amount of
the shares in respect of which such securities confer the
right to subscribe or convert, shall not exceed the sum
specified in such ordinary resolution (and so that if no sum
is specified in any such ordinary resolution, the resolution
shall be of no effect);

(b) any such authority shall, unless it is (pricr to its expiry)
revoked, wvaried or renewed by the Company in general
reeting, expire on the date five years after the passing of
such ordinary resolution (or or such earlier date as may be
gspecified in such ordinary resolution) save that the Company
shall be entitled before such expiry to make an offer or
agreement which would or might require relevant securities
to be allotted after such expiry and the Diractors shall be
entitled to allot relevant securities in pursuance of such
cffer or agreement as 1if the authority conferred hereby had
not expired; and

{c) the Company shall comply with the requirements of section
380 of the Act (dealing with the registration of copies of
certaln resclutions and sgreements) with regard te such
otdinary resolution. ‘

The Company may at any time and from time to time resolve by a special
resolution referring to this Article that the Directors be empowered
to allot equity securities for cash and upon sirh epecial resoluticn
being passed the Directors shall (subject to them being generally
authorised to allot relevant securities for the purposes of Section B0
of the Act) thereupon and without further formality be empowered to
allot (pursuant to any such authority) equity securities (as defined
in Section 94 of the Act)} for cash as if Section B9(l} of that Act did
not apply to any such allotment provided that such power shall be
limited:-
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20,

21.

() to azlletments in connection with an offer of equity
securities to the ordinary shareholders of the Company where
the securitlies respectively attributable to the in.erests of
all such holders are proportionate (as nearly as may be and
subject to such exclusions or other arrangements as the
Directors may consider appropriate, necessary or expedient
to deal with any fractional entitlements which would
otherwise arise or with any legal or practical difficulties
which would otherwise arise in respect of overseas holders
or otherwise) to the respective numbers of ordinary shares
then held by such shareholders; and

(b to the allotment (otherwise than pursuant to sub-paragraph
(a) above) of equity securities having, in the case of
relevant shares (as defined in Section %4 of the Act), an
aggregate nominal amount, or, in the case of other equity
securities, giving the right to subscribe for or convert
into relevant shares having an aggregate nominal amount, not
exceeding the sum specified in such special resclution (and
so that, if no sum is specified in any such special
resolution, the resolution shall be of no effect for the
purposes of this paragraph (b) of this Article)

and shall expire at the conclusion of the annual general meeting of
the Company next following the passing of such special resolution save
that the Company shall be entitled before such expiry to make an offer
or agreement which would or might require equity securities to be
allotted after such expiry and the Directors shall be entitled to
allot equity securities in pursuance of such offer or agreement as if
the power conferred hercby had not explred.

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

Except as reguired by law and notwithstanding any information received
by the Company pursuant to Article B8l or to any statutory provision
relating to the disclosure of interests in voting shares or otherwise,
no person shall be recognised by the Company as holding any share upon
any trust and the Company shall not be bound by or be compelled in any
way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest in
any fractional part of a share or (except only as by these Articles or
by law otherwise expressly provided or as by statute required or under
an order of a court of competent jurisdietion) any other right in
regpect of any share except an absolute right to the entirety thereof
in the registered heclder,

SHARE CERTIFICATES

Every share certificate shall be issued under the Seal or an official
seal kept by the Company under Section 40 of the Act 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.
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24,

25,

26.

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

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

Where part only of the shares compricged 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.

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

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

) If a share certificate sghall be damaged or defaced or
alleged *to "ave been lost, stolen or destroyed a new
certificate representing the same shares may be issued to
the holder upon request subject to delivery up of the old
certificate or {if alleged to have been lost, stolen or
destroyed) compliance with such conditions as to evidence
and indemnity and the payment of any exceptional expenses of
the Company in connection with the request as the Directors
may think fit.

(D) In the case of shares held jointly by several persons any
such request may be made by any one of the Jjoint hoiders.

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

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles and to
any relevant terms of issue, from time to time make such calls upon
the members in respect of all moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of premium) as
they think fit, provided that seven days' notice at least is given of
each call, and each member shall be liable to pay the amount of every
call so made upon him to the persons and at the times ard places
appointed by the Directors. A call may be made payable by
- 10 =



28,

29.

30.

3l.

32.

33,

instalments, A call shall be deemed to have been made as soon as the
resolution of the Directors authorising such call shall have been
passed. A c¢all may be revoked or postponed &s the Directors may
determine.

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

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

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

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

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

The Directors may, if they think fit, receive from any member willing
to advance the same all or any part of the moneys payable upon his
shares (whether on account of the nominal value of the shares or by
way of premium) beyond the sum or sums actually called up thereon, and
upon all or any of the moneys so advanced the Directors may (until the
same would, but for such advance, bezeme presently payable) pay or
allow such interest as may be agreed upon between them and such
member, in addition to the dividend payable upon such part of the
share in respect of which such advance has been made as is actually
called up. No sum paid up in advance of calls shall entitle the
holder of a share in respect thereof to any portion of a dividend
subsequently declared in respect of any period prior to the date upon
which such sum would, but for such payment, beccme presently payable.

LIEN ON SHARES

The Company shall have a first and paramount lien and charge on every

share (not being a fully paid share) for all moneys (whether presently

payable or not) called or payable at a fixed time in respect of such
- 11 -
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36.

37.

38,

39,

-1,
ot

oo Yhe Company's lien (if any) on & share shall estend to all
senle payable thereon, The registration of a transfer of shares
ehiall, unless otherwise agreed tbetween the Directors on behalf of the
Cempany and the person to whom the shares have been so transferred,
operate as a waiver of the Company's lien (i€ any) on such shares.
Ihe Directers may at any time declare any share to te wholly or partly
exempt from the provisions of this Article,

)
L

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

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

Upon any such sale as aforesaid, the Directors may authorise some
person to transfer the shares sold to the purchaser and may enter the
purchaser's neme in the Register as holder of the shares, and the
purchaser shall not be bound to see to the regularity or validity of,
or be affected by any irregularity or invalidity in, the proceedings
or be bound to see to the application of the purchase money, and after
his name has been entered in the Register the validity of the sale
shall not be impeached by any person, and the remedy of any person
aggrieved by the sale shall be in damages only and against the Company
2xclusively,

FORFEITURE OF SHARES

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

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

If the requirements of any such notice as aforesaid are not complied

with, any share in respect of which such notice has been given may at

any time thereafter, before payment of all calls, interest, costs,

nharges and expenses due in respect thersof has been made, bhe
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41,

42,

43.

45.

46,

{arfeited by a resoiution of the Directors to that effect.

A forfeiture of shares under the preceding Articles shall include all
dividends deslared in respect of the forfeited shares and not aotuslly
pald before the forfeiture.

When any share has been fovieited in accordance with these Articles,
notice of the forfeiture 5'wll forthwith be given to the hoider of the
share, or the person entitled to the share by transmission, as the
case may be, and an entry of such notice havaing been given, and of the
forfeiture with the date thereof, shall forthwith be made in the
Register opposite to the entry of the share; but ne forfeiture shall
be in any manner invalidated by any omissicn or neglect to give such
notice or to make such encry as aforesaid.

Notwi:hstanding .y such forfeiture as aforesaid, the Directors may at
any time before the forfeited share has been otherwise disposed of
permit the share so forfeited to be redeemed upon the terms of payment
of all calls and interest due upon and costs, charges and expenses
incurred in respect of the share, and upon any further or other terms
they may think fit.

Every share which -»all be forfeited shall thereupon become the
property of the Company, and may be sold, re~allotted or othorwise
disposed of, either to the person who was before forfeiture the holder
thereof or eatitled thereto, or to any other person, upon such terms
and in such manner as the Directors shall think fit, and whethes with
or without all or any part of the amount previously paid on the share
being credited us paid. The D!yectors may, if necessary, authorise
some person tc transfer a €nyfoired share to any such other persen as
aforesaid.

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

The forfeiture of a share shall involve the extinction at the time of
forfeiture of all interest in end 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 meaber whose share is forfeited
and the Company, except only such of these rights and liabilities as
are by these Articles expressly saved, or as are by the Statutes given
or imposed in the case of past members.

A statutory declaration in writing that the declarant is a Director of
the Company, and that a ghare has been duly forfeited in pursuance of
these Articles, and stating the time when it was forfeited, shall, as
against all persons claiming to be entitled to the share, be
conclusive evidence of the facts therein stated and such declaration,
together with a duly gealed certificate of proprietorship of the share
delivered to a purchaser or allottee thereof, shall (subject to the
execution of any necessary transfer) constitute a good title to the
share, and the new holder thereof shall be discharged from all calls
made prior to such purchase or allotment, and shall not be bound to
- 13 -



47,

48,

50.

51,

52.

53.

5.

see to the application of the purchase money, if any, nor shall his
titls to the share be affected by any omissicn, irregularity or
invalidity in or relating to or connected with the proceedings in

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

The Directors may accept the surrender of any share which they are in
a porition to forfeit. The same consequences shall flow frcm the
surrender of such a share as if such share had been effectively
forfeited by the Directors; in particulsz, any share sO surrendered
may be disposed of in the same mannev as a forfeited share.

TRANSFER OF SHAUES

All transfers of shares may be effected by transfer in writing in any
usual or common form or in any other form acceptable to the Directors
and may, except in the casc of a corporation, be under hand only. The
instrument of transfer shall be signed by or on beh:'f of the
transferor and (except in the case of fully paid shares) by or on
behalf of the transferee. The transferor shall remain the holder of
the shares concerned until the name of the transferee is entered in
the Register in respect thereof.

The registration of transfers may be suspended at such times end for
such periods as the Directors may from time to time determine and
either generally or in respect of any cluss of shares. The Register
shall nct be closed for more than thirty days in any year and notice
of such closure shall be given by advertisement in accordance with the
Statutes.

The Directors may in their absolute discretion and without assigning
any reason therefor refuse to register any transfer of shares which
are not fully paid up or on which the Company has a lien. The
Directors may also refuse to register a transfer of shares {whether
fully paid or not) in favour of more than four persons jointly. If
the Directors refuse to register a transfer they shall within two
menths after the date on which the s#ransfer was lodged with the
Company send to the transferee notice of the refusal.

The Directors may decline to register any instrumsnt of transfer
unlese the instrument of transfer is in raspect of only one class of
share and is deposited at the Transfer Office {or at such other place
as the Directors may from time to tlime uetermine) accompanied by the
relevant share certificate(s) and such nther evidence as the Directors
may reasonably require to show the right of the transferor o make the
transfer (and, if the instrument of transfer is executed by some other
person on his behalf, the authority of that person so Lo do).

All instruments of transfer which are registared may he retained by
the Company.

No fee will be charged by the Company in respect of the registration
of any instrument of transfer or probate or letters of sdministration
or coctificate of marriage or death or stop notice or power of
attorney or other docupent relating to or affecting the title to any
shares or otherwise for making any entry in the Register affecting the
title to any shares.

Nothing contained in these Articles shall preclude the Directors from
recognising a renunciation of the allotment of any share by the
- 14 -
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Pelottee in favour of some other person.
The Company shall be entitled to destroy:-

(a) all Instruments of transfer which have been registered - at
any time after the expiration of six years frem the date of
registration thereof;

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

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

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

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

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

(i) the provisions aforesaid shall apply only to the destruction
of a document In good faith and witlout express notice to
the Company of any claim (regardless of the parties thereto)
to which the document might be relevant;

{ii) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
deatruction of any auch document esrlier than as aferesaid
or in any case where the conditions of proviso (i) above are
not fulfilled; and

(iii) references in this Article to the destruction of any
document include references to the disposal thersof in any
mRnner.

TRANSMISSION OF SHARES

In the case of the death of & member the survivors or survivor where

the deceased was a joint holder, and the executors or edminlstrators

of the deceased vhere he was a sole or only surviving holder, shall be

the only persons recognised by the Company as having any title to his

interest in his shares, but nothing in this Article shall release the
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59.

60.

61.

estate of a deceased holder (whether sole or joint) from any liability
in respect of any share solely or jointly held by him.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may (subject as hereinafter provided), upon
supplying to the Compony such evidence as the Directors may reascnably
require to shew his title to the share, either elect to be registered
himself as holder of the share by giving to the Company notice in
writing of such election or transfer such share to some other person.
All the limitations, restrictions and provisions of these Articles
relating to the right to transier and the registration of transfers of
shares shall be applicable to any such notice or transfer as aforesaid
as if the death or bankruptcy of the member had not occurred and the
notice of transfer were a transfer executed by such member.

A person becoming entitled to a share in comnsequence of the death or
barkruptey of a member shall (upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to
the share) be entitled to receive and may give a discharge for the
same dividends and other moneys payable on or in respect of the share
as those to which he would be entitled 1f he were the registered
holder of the shave but he shall not be entitled in respect thereof to
receive notice of or to attend or vote at general meetings of the
Company or, save as aforesald, to exercise or enjoy any right or
privilege conferred by membership of the Company until he shall have
been registered as a member in respect of the share. The Directors
may at any time give notice requiring any such person as aforesaid to
elect elther to be registered himself or to transfar the share and, if
the notice Is not complied with within sixty days after service
thereof, the Directors may thercafter withhold payment of all
dividends and other moneys payable on or in respect of the share until
the requirements of the notice have been complied with,

CONVERSION OF SHARES INTO STOCK

The Ceompany msy, from time to time, by ordinary resolution, convert
all or any of its fully paid up shares into stock and may from time to
time, in like manner, reconvert any such stock into fully paid up
shares of any denomination.

When any shares have been converted into stock, the several holders of
such stock may transfer their respective interests therein, or any
part of such interests, in such menner as the Company in general
meeting shall direct or, in default of any such direction, in the same
manner and subject to the same regulations as and subject to which the
shares from which the stock arose might previously to conversion have
been transferred, or as near thereto as circumstances will admit, but
the Company in general meeting may, or falling a resolution of a
general meeting, the Directors may, if they think fit, from time to
time fix the minimm amount of stock transferable, and restrict or
forbid the transfer of fractions of that minimum (provided that any
such minimum shall not exceed the nampinal amcunt of the shares from
which the stock arose) and may prescribe that stoek is to be divided
and transferable in units of corresponding amount.

The several holders of stock shall be entitled to participate in the

dividends and profits of the Company according to the amount of their

respective interests in such stock, and such interests shall, in

proportion to the amount thereof, confer on the holders thereof

respectively the same privileges and advantages for the purpose of
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voting at meetings of the Company and for other purposes as if they
held the shares frem which the stock arose, but so that none of such
privileges or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any such
amount of stock as would not, if existing in shares, have conferred
such privilege or advantage.

GENERAYT, MEETINGS

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

All pgereral meetings other than snnual general meetings shall be
called extraordinary general meetings,

The Directors may call an extraordinary general meeting whenever they
think fit and shall in any event do s¢ when and in the manner reguired
by section 142 of the Act (which relates to the obligation of the
Directors to convene an extraordinary general meeting in the event of
serious loss of capital), amd extraordinary general meetings shall
also be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Statutes. If at any time
there are not within the United Kingdom sufficient directors capable
of acting to form a quorum for a meeting of the Directors, any
director or any two members of the Company may convene an
extraordinary general meeting in the same manner as nearly as possible
as that in which general meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and any general meeting at which it is
proposed to pass a special resoluticn or (save as provided by the
Statutes) a resolution of which speclal 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 periocd of notice shall in each case be
exclusive of the day on which the notice is served or deemed to be
served and of the day on which the meeting is to be held and notice of
avery general meeting shall be given in manner hereinafter mentioned
to all members {(other than such as are not under the provisions cof
these Articles entitled to receive such notices from the Company) and
the Auditors. A general meeting notwithstanding that it has been
called by sherter notice than that specified above shall be deemad to
have been duly called if it is so agreed:-

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

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

The accidental omission to give notice to or the non-receipt of notice
by any person entitled thereto shall not invalidate the proceedings at
any general meeting.
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a4 Every notice calling a general meeting shall specify the
place and the day and hour of the meeting, and there shall
appear with reasonable prominence in every such notice a
statement that a member entitled to attend and vote is
entitled to appoint a proxy or proxies to attend and, on a
poll, vote instead of him and that a proxy need not be a
member of the Company.

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

©) In the caze of any general meeting at which business other
than routine business is to be transacted, the notice shall
specify the general nature of such husiness; and if any
resolution is to be proposed as an extraordinary resolution
or as & 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:-

fu) declaring dividends;

{b) considering the balance sheet and accounts of the Company,
the reports of the Directors and the Auditors and other
documents required to be attached or annexed to such balance
sheet or to be comprised in such accounts;

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

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

(e) the voting of fees to the Directors.

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

{a) give to the members entitled to receive notice of the next
annual general meeting, notice of any resclution whiech may
properly be moved and is intended to be moved at that
meeting;

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

PRCCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
is present. Three members present in person or by proxy {or, being
a corporation, present by a representative duly appointed pursuant to
Article 89) and entitled to vote upon the business to be transacted
shall be a gquorum.
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73.

74,

if within fifteen minutes from the time appointed for the holding of a
general mzeting (or such longer time as the chairman of the meet ing
ray think f£it to allow) a quorum is not present, the meeting, if
convened on the requisition of members, shall be dissolved. 1In any
other case it shall stand adjourned to the same day in the next week,
at the same time and place, or to such day and at such time and place
as the chairman of the meeting may determine, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the time
appointed for holding the meeting, the member or members present in
person or by proxy shall be a quorum and shall have power to decide
upon all matters which could properly have been disposed of at the
meeting from which the adjournment took place.

The chairman of the mecting may with the consant of any general
meeting at which a quorum is pregent {and shall if so directed by the
meeting} adjourn the meeting from time to time {or sine die) and from
place to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted at
the meeting from which the adjournment took place. Where a meeting is
adjourned sine die, the time and place for the adjourned meeting shall
be fixed by the Directors.

When a meeting is adjourned for thirty days or more or sine die, not
less than seven days' notice of the adjourned meeting shall be given
in 1ike manner as in the case of the original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

The chairman of the Directors, failing whom the deputy chairman (if
any) of the Directors, shall preside as chairman at a general
meeting, If there be no such chalmman or deputy chairman, or if at
any meeting neither be present within five minutes after the time
appeointed for holding the meeting and willing to act, the directors
present shall choose one of their number, or if no director be present
or 1£ &all the directors present decline to take the chair, the members
present shall choose one of their number, to be chairman of the
meeting.

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

(a) the chairman of the meeting; or

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

(e) & member or members present In person or by proxy and
representing not less than one-tenth of the total wvoting
rights of all the members having the right to vote at the
meeting; or

(d) a member or members present In person or by proxy and
holding shares in the Company conferring a right to vote at
the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum
paid up on all the shares conferring that right.

A demand for a poll may be withdrawn.
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76.

77.

78.

79.

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

In the case of an equality of votes, whether on a show of hands or on
a poll, the chairman of the meating at which the show of hands takes
place or at which the poll 1s demanded shall be entitled to a second
or casting vote.

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

VOTES OF MEMBERS

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

78.2 No objection shall be ralsed as to the admissibility of any
vote except at the meeting or adjourned meeting at which the
vote objected to is or may be given or tendered or within
7 days after either the conclusion of that meeting or, in
the case of a poll demanded at that meeting bhut taken after
its conclusion, the announcement of the result of the poll.
Any such objection made in due time shall be referred to the
chairman of the meeting whose decision thereon {unless the
yote objected to was given or tendered in comnection with a
resolution for the election, re-election or removal of the
chairman of the meeting whether as such chairman or as a
director of the Company) shall be final and conclusive.
Every vote not disallowed pursuant to this Article shall be
valid for all purposes.

A member in respect of whom an order has been made by any court having

jurisdiction (whether in the United Kingdom or elsewhere)} in matters

concerning mental disorder may vote, whether on & show of hands or on

a poll, by his recelver, curator bonis or other person authorised in
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*hat behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Directors of the authority of the person claiming
to execute the right to vote shall be depogited at the Transfer Office
not less than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be exercisable,

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

8l.1 Subject to the provisions of the Statutes, no holder of a
share in the Company shall, unless the Directors otherwise
determine, be entitled (save as proxy for another member)} to
be present or vote at a general meeting either personally or
by proxy or to exercise any other right in relatien to the
meetings of the Company in respect of that share if:-

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

(b) he or any other person or persons who is/are
interested or who appear(s) to be interested in
that share has/have been duly served, pursuant to
any provision of the Statutes concerning the
disclosure of interests in woting shares, with a
notice which:-~

(1) lawfully requires the provision to the
Company  within such period as is
specified in such notice (being not less
than 28 days from the date of service of
auch notice) of information regarding
that share; and

(i) contains a warning of the consequences
under this Article of failing to comply
with such notice

and he or such other person or pasrsons is/are in
default in conplying with such notice; or

{e) he has been duly served with a; notice which:-

(i) requires him to provide or procure the
proviszion to the Company within such
period as is specified in such notice
(being not less than 28 days from the
date of service of such notice) of a
written statement signed by him or any
other person or persons stating that he
(if the statement is signed by him) or
(as the case may be) the other person or
persons who  has/have sipned  the
statement is/are the beneficial owner(s)
of that share and providing such other
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81.2

81.5

81.6

infermation (if any) regarding that
chare as may be required by such notice
pursuant to Article 81.5; and

(ii) contains a warning of the consequences
under this Article of failing to comply
with such notice

and (whether or not he is aware of the identity of
the beneficial owner(s) of that share) he is in
default in complying with such notice.

For the purposes of paragraph (b) of Article Bl.l a person
shall be treated as appearing to be interested in a share if
the member holding such share has given to the Company a
notification pursuant to that paragraph which fails to
establish the identity of the person or persons interested
in such share and if (after taking into account the said
notification and any other relevant information) the Company
knows or has reasonable cause to believe that the person in
question” is or may be interested in such share.

Where a person holds more than one share in the Company, any
notice given pursuant to paragraphs {(b) or (c) of Article
81.1 may relate to all of such shares or to such number of
them as is stated in the notlce.

Any statement provided to the Company pursuant to paragraph
(e) of Article 81.1 shall, for the purposes of that
paragraph, be deemed to have been signed by a body corporate
if signed by a duly authorised officer who is described in
such statement as signing it on behalf of that body
corporate.

Any notice served on the holder of a share pursuant to
paragraph (c¢) of Article 8l.1 may require that, where the
statement to be provided to the Company pursuant to that
notice reveals that the beneficial owner of that share is a
body corporate (the "corporate owvmer"), the statement shall
also provide the following Information:-

(a) vwhether any other body corporate is a holding
company (within the meaning of section 736 of the
Act) of the corporate owner and, if so, the name
and address of each such holding company; and

(b) whether any body corporate or other person (other
than any such holding company) is entitled to
exercise or control the exercise of one~third or
more of the wvoting power at general meetings of
the corporate owner and, if so, the name and
address of each such person.

Where the disqualification provisions of Article 8l.1 have
become applicable with regard to a particular share, they
shall cease to be gpplicable to that share upon:-

(a) the call or such other sum as is referred to in
paragraph (a) of that Article being paid in
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83.

84.

respect of that share and received by the Company;
or

{b) the information and/or statement requested
pursuant to paragraphs (b) and/or (c) of that
Article being provided to the Company in respect
of that share; or

(e) the Directors detemmining (pursuant to Article
81.1) that they shall cease to be applicable to
that share; or

{d) another person becoming the registered holder of
that share by reason of a duly executed transfer
thereof unless, when presented for registration by
the Company, the transfer incorporates or is
accompanied by a sighned certificate or other
written statement to the effect that the transfer
is one where no beneficial interest in the share
passes

as the case may be.

81.7 For the purposes of Section 213 of the Act (Registration of
interests disclosed under section 212), any information
received by the Company pursuant to any notice served on a
member pursuant to paragraph (c) of Article 81.! shall be
deemed to have been received by it in pursuance of a
requirement imposed on that member under section 212 of the
Act.

On a pell 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 3in the same way. A proxy need not be a
member of the Company.

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

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

(b) in the case of a corporation shall be either given under its
common seal or eigned 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 attorney or officer. The signature on such
instrument need not be witnessed.

An instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a duly certified copy
of such power or authority (or, if such power or authority was
executed outside the United Kingdom, a notarially authenticated copy
thereof) must be left at such place or one of such places (if any) as
may be specified for that purpose in or by way of note to the notice
convening the meeting or in any instrument of proxy issued by the
Company therewith (or, if no place 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 neeting or for the taking of
- 23 -
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86.

87.

g8,

89.

90.

ol.

the poll at which it is to be used, and in default shall be not
treated as valld Provided that an instrument of proxy relating to more
than one meeting (including any adjournment thereof) having once been
so delivered for the purposes of any meeting shall not require again

to be delivered for the purposes of any subsequent meeting to which it
relates.

No instrument of proxy shall be valid after the expiration of twelve
menths from the date of its execution except at an adjourned meeting
or on & poll demanded at a mezeting or adjourned meeting in cases where
the meeting was originally held within that period of twelve months,

An instrument appointing a proxy shall be deemed to give authority for
that proxy to demand or join in demanding a poll and generally to act
at the mesting for the member making the appointment and shall, unless
the contrary 1Is stated thereon, be walid as well for any adjourned
meeting as for the meeting to which it relates, but no proxy may as
such speak at any meeting or adjourned meeting (save to demand or join
in demanding a poll) unless otherwise permitted by the chairman
thereof.

Any member residing out of or absent from the United Kingdom may by
power of attorney executed either before or after leaving the United
Kingdom appoint any person to be his attorney for the purpose of
voting at any meeting, or a general power extending to all meetingz at
which such member is entitled to wote. Every such power or a duly
certified copy or (if such power was executed outside the United
Kingdom) a notarfially authenticated copy of such power shall be
produced at the Transfer Office and left there for at least
forty-eight hours before being acted upon.

A vote given in accordance with the terms of an instrument of proxy or
power of attorney shall be valid notwithstanding the previous death or
insanity of the principal, or revocation of the proxy or power of
attorney or of the sauthority under which the appointment was made, or
the transfer of the share in respect of which the wvote is given,
provided no intimation In writing of the death, insanity, revocation
or transfer shall have been received at the Transfer Office one hour
at least before the time fixed for holding the meeting or adjourned
meeting or for the taking of the poll at which the proxy is used.

COREORATIONS ACTING BY REFRESENTATIVES

Any corporation which iz a member of the Company may, by resclution of
its directors or other governing body, authorise any person to act as
its representative at any meeting of the Company or of any class of
members therecf; and such representative shall be entitled to exercise
the same powers on behalf of the corporation which he represents as if
he had been an Individual sharcholder, including power, when
personally present, to vote on & show of hands, The Directors may,
ut shall not be bound to, require evidence of the authority of any
person purporting to act as the representative of any such
corporation.
DIRECTORS

Subject to the provisions of Article 107 the Directors shall not be
less than two in number.

A director shsll not be required to hold any shares ir: the Company by
way of qualification but a director who is not a membar of the Company
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93,

94,

85,

shall be entitled to receive notice of and to attend end speak at all

general mzetings of the Cempany and of any class of members of the
Company .

There shall be paid out of the funds of the Company by way of
remunaration of dirsctors who are not managing or ezecutive directors
appointed under Article 96 fees at such rates as the Directors may
from time to time determine provided that such fees do not in the
aggregate exceed the sum of £50,000 per annum {excluzive of wvalue
sdded tax if applicable) or such other figure as the Company may in
goneral meebing from time to time determine.

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

Any director who devotes special attention to the business of the
Company, or otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a director,
may be paid such additional resuneration as the Directors may
determine.

(&) A director may hold any other office or place of prorit
under the Ceompany (other than the office of auditor) in
conjunction with his office of director for such period and
on such terms {(as to remmeration and otherwise) as the
Directors may fdetermine, and subject to the provisions of
the Statutes no director or intending director shall be
disqualified by hiz office from contracting with the Company
either with regard to his tenure of any other such office or
place of profit or es vendor, purchaser or otherwise, mnor
shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any
director is in any way interested, be liable to be avoided,
nor shall any directer so contracting or being so interested
be liable to account to the Company for any profit realised
from any such contract or arrangement by reason of such
director holding that office or of the fiduciary
relationship thereby established.

{B) Any director may act by himself or his fim in a
professional capecity for the Company, and he or his fimm
shall be entitled to remuneration for professional services
as if he were not a director, provided that nothing herein
contained shall authorise & direcior or his firm to act as
auditor of the Company.

(%) Any director may contlnue to be or become a director of, or
hold any other office cs place of profit under, or te or
become a member of, any other company in which the Company
may be interested, and (unless otherwise provided by his
terms "of service) no such director shall be accountable for
any remuneration, salary, profit or other benefits received
by him as a director of, or holder of any other office or
place of jrofit under, or member of any such other company.
The Directors may exercise the voting powers conferred by
the shares in any company held or owned by the Company in
such manner in all respects as they think fit (including the
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cxercise thereof in favour of any resolution appoincing
themselves or any of them directors of or holders of any
such office or place of profit nnder such company, or voting
or providing, for the puyint of remuneratiun to the
direciors of such company).

MANAGING AND EXECUTIVE DIRECTORS

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

The remw.neration and other terms and conditions of appointment of a
director appointed to any executive office or employment under the
Company pursuant to the last preceding Article shall from time to time
{without prejudice to the provisions of any agreement betwezn him and
the Company) be fixed by the Directors, and may be by way of £fixed
salary, lwmp sum, comission on the dividends or profits of the
Company (or of any other company in which the Company 1z interested)
or other participation in any such profits or otherwise or Ly any or
all or partly by one and partly by another or others of those modes,

Subject to Article 101, the managing director or chief executive or
joint managing director or chief executive (if any) for the time being
of the Company shall not, while he continues to hold such office, be
subject to retirement by rotation or be taken Jinte account in
determining the number of directors to retire in each year, but he
shall otherwise be subject to the same provisions as to resipnation
and removal as the other directors and, if he should cease to hold the
office 9f director from any cause, he shall (without prejudice to any
claim he may have for compensation or damages for breach of any
agreer:iit between him and the Company) ipso facto and immediately
cease to be managing director or chief executive or joint managing
director or chief executive respectively.

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

The Directors may, from time to time, entrust to and confer upon a

director appointed to any executive office or employment pursuant to
Article 96 such cf the powers exercisable under these Articles by the
Directors (other than the power to make calls, forfeit shares, borrow
money or issue debentures) as ther may think fit, and may confer such
powers for such time, and to bz exercised for such objects nnd
purposes, and upon such terms and conditions, anc with such
restrictions, as they may consider expedient, and may confer such
- 26 -
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103.

powors sollg*erally with, or to the exclusion of, and in substitution
for all or ary of the powers of the Directors in that behalf, and may

frem time to time revokas, withdraw, alter or vary all or any of such
powers,

APPOLNTHENT AND RETIREMENT OF DIRECTORS

(4 Each director shall retire from office pursuant to BSection
293 of the Act at the conclusion or adjournment of the
annual general meeting commencing next after he attains the
age of seventy years and, subject to the provisions of
Section 293(5) of the Act, shall be eligible for
re~appointment,

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

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

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

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

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

same; o

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

(d) if in England or elsewhere an order shall be made by any

court claiming jurisdiction in that behalf on the ground
(however formulated) of mental disorder for his detention or
for the appointment of a guardian or for the appointment of
a receiver or other person (by whatever name called) to
exercise powers with respect to his proparty or affairs; or

(e) if he shall be absent from meetings of the Dirsctors for six
succegsive munths without leave and his siternate director
(if any) shall not during such period have attended in his
stead and the Directors shall resolve that his office be
vacated; or

{£) if he is removed from office in accordance with Article 108.
At the annual general imeeting in every year any directors bound to

retire under Article 10! and one-third of the other directors
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105,

106.

(excluding any director holding the office of managing director or
chief executive op Joint managing director or chief exeritive) for the
timz being, or, if their number is not a multiple of three, then the
humber nearest to one-third, but not exXceeding one-third, shall retire
from office; Provided always that if in any year the number of
directora who are subject to retirement by rotation shall be two, one
of such directors shall retire, and if in any year there shall be only

one director who is subject to retirement by rotation that director
shall retire,

The directors to ratire by rotation shall include (so far as necessary
to obtain the number required) any director who wishes to retire and
net to offer himself for re-election. Any further directors so to
retire shall be those of the othor directors subject to retirement by
rotation (and excluding any bound to retire under Article 109) who
have been longest in office tince their last re-election or
appointment, and so that 23 betwesn persons who became or were last
re-elected directors on the same day those to retire shall (unless
they otherwise agree nmong themselves) be determined by 1lot. 4
retiring director shall be eligible for re-election.

The Company at the meeting at which a director retires under any
provision of these Articles may by ordinary resolution 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:-

(a) where at such meeting it is expressly resolved not to f£ill
up such vacated office or a resolution for the re-election
of such director is put to the meeting and lost; or

(b) where such director has given notice in writing to the
Company that he is unwilling to be re~elected; or

(c) where the default Is due to the moving of a resolution in
contravention of the next following Article; or

{d) where such director has attained any retiring age applicable
to him as director,

The retirement shall not have effect until the conclusion of the
meeting except where a resolution is passed to elect some other persop
in the place of the retiring director or a resolution for his
re-g¢lection {s 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.

(A) A resolutinzi for the appointment of two or more persons as
directors by a single resclution shall not be moved at any
general rmraeting unless a resolution that it shall be so
moved has first been agreed to by the meeting without any
vote being given sgainst 1t; and any resolution moved in
contravertion of this provicion shall be void.

(B) No person other than a director retiring at the mesting
shall, unless recarmended by the Directors for election, be
eligible for appointment as g director at any pgenera)
meeting unless not less then seven nor more than twanty
eight days before the day appointed for the meeting there
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shall have been left at the Office notice in writing signed
by scme member (other thun the person to be Proposed) duly
qualified to attend and vote at the meeting for which such
notice is given of his intention to propose such person for
election and also notice in writing signed by the person to
be proposed of his willingness to be elected.

The Company in general meeting may from time to time increase or

reduce the limits on the number of directors specified in Article 90

for making any such increase.

The Company may by extraordinary resolution er, in accordance with and
subject to the provisions of the Statutes, by ordinary resolution of
which special notice has been given remove any director from office
notwithstanding any provision of these Articles or of any apreement
between the Company and such director, but without pPrejudice to any
claim he may have for damages for breach of any such agreement, and
appoint another person in Place of a director mo removed from office
and any person so appointed shall be treated for the purpose of
detexmining the time at which he or any other director is to retive by
rotaiion as if he had becoms a director on the day on which the
director in whose place he is appointed was last elected or re-elected
a director. In default of such appointment the vacancy arising upon
the removal of a director from office may be f£illed as a casual
vacancy pursuant to the provisions of Article 109,

(A) meMmWMsmﬂlMprwatmwtmemd&mtmem
time to appoint any person to be a director either to f£ill a
casual vacancy or as an additional director but so that the
total number of directors ghall not at any time exceed the
maximum number fixed by or in accordance with these
Articles. Any director so appointed shall hold office only
until the next annual general meeting and shall then be
eligible for re-election, but shall rot be taken into
account in determining the number of lirectors who are to
retire by rotation at such meeting.

(B) Without prejudice to paragraph (A) of this Article but
subject to the provisions of Article 106, the Company may
from time to time by ordinary resolution appoint any person
or persons to be a director of the Company either to £ill a
casual vacancy or as an additional director.

ALTERNATE DIRECTORS

4 Any director may at any time appoint any other direct~r or
any other person approved by the Directors to =2 his
alternate director and may at any %ime terming‘: such
appointment. Any such appointment or termination shall be
in writing and shall be effective wupon delivery at the
Cffice or at a meeting of the Directors.

(B) Any persor appointed as an alternate director shall vacate
his office as such alternate director if and wher the
director by whem he has been appo.nted vacates his office as
director otherwise than by retirement and re-election at the
same meeting and upon the happening of any event which, if
he were a director, would cause him to vacate such offjce.
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(c) An alternate director shall (subject to his giving to the
Company an address within the United Kingdom at which
notices may be served on him) be entitled to receive notices
of meetings of the Diructors and shall be entitled to attend
and vote as a director at any such meeting at which the
director appointing him is not personally present and
generally at such meeting to perform all functions of his
appointor as a director and for the purposes of the
proceedings at such meeting the provisions of these Articles
shall apply as if he were a director; at any such meeting he
shall have one vote for each director for whom he acts as
alternate director (in additien to his own vote if he is
himself a director). To such extent as the Directors may
from time to time determine in relation to any committees of
the Directors the foregoing sentence shall also apply
mutatis mutandis to any meeting of any such committee of
which his appeintor is a member. If his appointor is for
the time being absent from the United Kingdom or temporarily
unable to act through 1il~ health or disability, an
alternate director's signature to any resolution in writing
of the Directors or of a committee of the Directors shall be
as effective as the signature of his appointor. An
alternate director shall not (save as aforesaid) have power
to act as a director nor shall he be deemed to be a director
for the purposes of these Articles.

{D) An alternate director shall be entitled to contract and ke
interested in and benefit from contracts or arrangements and
to be repaid expenses and to be indemnified to the same
extent mutatis mutandis as if he were a director but he
shall .ot 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,

(E) Every person acting as an alternate director shall be an
officer of the Company, and shall alone be responsible to
the Company for his own acts and defaults, and he shall not
be deemed to be the agent of or for the director appointing
him.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they think f£it. Questions
arising at any meeting shall be determined by a majority of votes. In
case of an equality of votes the chairman of the maeting shall have a
second or casting vote. A director may, and the Secretary on the
requisition of a director shall, at any timr summon a meeting of the
Directors. It shall not be necessary to give notice of a meeting of
the Directors to any director for the time being absent from the
United Kingdom but the alternate director (if any) acting in his place
shall (subject as stated in paragraph (C) of A-ticle 110) be entitled
to notice of such meeting,

The quorum necessary for the transaction of the business of the

Directors may be fixed by the Directors and unless so fixed at any

other number shall be two of whom one may be an alternate director not

being himself a director. A duly convened meeting of the Directors at
- 30 -.
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whieh a quorum is present shall be competent to exercise all or any of
the authorities, powers and discretions for the time being vested in
or exercisable by the Directors.

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

(4) Save as provided in this Article, a director shall not as a
director vote in respect of any contract, transaction or
arrangement or proposed contract, transaction or arrangement
or any other propmsal whatsoever in which he has to his
knowledge any material interest (otherwise than by virtue of
an interest in shares or debentures or other securities of
or otherwise in or through the Company), and if he shall do
s0 his vote shall not be counted, nor in relation thereto
shall he be counted in the qQuorum present at the meeting.

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

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

{b) the giving of any security or indemmity to a third
party in respect of a debt or obligation of the
Company or any of i{ts subsidiaries for which the
director himself has assumed responsibility in
whole or in part under a guarantee or indemnity or
by the giving of security; or

(e) any proposal concerning an offer of shares or
debentures or other cecurities of or by the
Company or any of its subsidiaries for
subsceription oy purchase in which offer he is or
is to be interasted as a participant in the
undeswriting or sub-underwriting thereof; or

(d) any proposal concerning any other company in which
he is interested, directly or indirectly, and
whether as an officer or shareholder or otherwise
howsoever, provided that he is not the holder
(otherwise than as a nouninee for the Company or
any of its subsidiaries) of or beneficially
interested in 1 per cent. or more of any class of
the equity share capital of such company (or of
any third company through which his interest is
derived) or of the voting rights available to
members of the relevant company {any such interest
being deemed for the purpose of this Article to be
a material interest in all circumstances); or

(e) any proposal concerning the adoption, modification
or operation of a superannuation fund, retirement
- 3] -
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benefits scheme, share incentive zcheme, share
option scheme or any other arrapgement to provide
benefits under which he may benefit and which has
been approved by or is subject to and conditiional
upen approval by the Board of Inland Revenue for
taxation purposes; or

(£) any proposal concerning the adop ion, t& s Eication
or operation of a share incentivz ~wneme, share
option scheme or any other arrangement for the
benefit of employees (including full time
executive directors »of the Company and/or any
subsidiary of the Company) which does not accord
to any director as such any privilege or advantage
not. generally accorded tc the employees to whem
such scheme or arranpement relates.

(c) A director shall not vote or be counted in the quorum on any
fesolution concerning his own appointment as the holder of
any office or place of profit with the Company or any
company in which the Company is interested including fixing
or varving the terms of his appointment or the termination
thereot.

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

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

(¥) The Company may by o 4dinary resolution suspend or relax the
provisions of this Artirle :o any extent or ratify any
transaction not duly authorised by reasoen of a contravention
of this Article.

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 Articles the continuing
directors or director may act for the purpose of £illing up such
vacancies or of summoning general meetings, but not for any other
purpose. If there be no directors or director able or willing to zct,
then any two members may swmmon a peneral meeting for the purpose of
appointing directors,

- 32 -



116,

117.

118.

1i9.

120.

121,

appointed for holding the Same, the diregtors present may choose ope
of their number to be chairman of the meeting,

transmission or otherwise in writing by all the Directors (or by all
the members of 4 committoe of the Directors) for the time being in the
United Kingdon (provided that the number thereof would be sufficient
to form a quorum for a meeting of the Directors) shall be as effective
4s a resolution passed at g meeting of the Directors or of such
committee (as the case may be) duly convened and held and may consist
of several documents in the like form, each signed or approved by one

such member or members of their body ag they think fit, and may
delegate any of their powers to any such conmittee, and frem time to
time revoke any such delegation and discharge 8ny such committee
wholly or in Part. Any committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may from time
to time be imposed upen it by the Directors.

or more directors shall be governed by the provisions of these
Articles regulating the meetings and Proceedings of the Directors, so
far as the same are applicable and are not superseded by any
regulations made by the Directors under the last Preceding Article

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

BORROWING POWERS

{A) Subject asg hereinafter brovided the Directors may exercise
all the powers of the Company to borrow Or raise money and
to mortgage or charge its undertaking, pProperty, assets and
uncalled capital or any part thereof, and +o issue
debentures and other securities, whether outright or as
collatera] security for any debt, liability or obligation of
the Company or itg holding company (if any) or any
sunsidiary of the Companly or itg holding 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 to ftg
subsidiaries (if any) so as to secure (as regards
subsidiaries so far as by such exercise they can secure)
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(E)

that the aggregate of the amount for the time being
remaining undischarged of alj foneys borrowed by the Group
(which expression in this Article means ang includes the
Company and its subsidiaries for the time being) and for the
time being owing to persons outside the Group shall not
without the Previous sanction of an erdinary resolution of
the Company exceed an amount equal to two times the Adjusted
Capital and Reserves as herein defined.

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

No person dealing with the Cempany  or any of its
subsidiaries ghall by reason of the foregoing provisions be
concerned to see or inquire whether this limit is obzerved,
and no debt incurred or security given in excess of such
limit. shall be invalid or ineffectual unless the lender or
the recipient of the security had at the time when the debt
was Incurred or the security was given exXpress notice that
the 1limit hereby imposed had been or would thereby be
exceeded,

For the purposes of thig Article:~

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

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

(b) the outstanding amount of the
acceptances (not being acceptances of
trade bills in respect of the purchase
or sale of goods in the ordinary course
of trading) by any member of the Group
or by any bank or accepting house under
any acceptance credit opened on behalf
of and in favour of any member of the
Group;

(e) the nominal amount of any issued and
paid up share capital (other than equity
share capital) of any subsidiary of the
Company not for the time beinp
beneficially owned by other membars of
the Group;

(d) the nominal amount of any other issued
and paid up share capital and the
prineipal amount of any other debentures
or other borrowed moneys (not being
shares or debentures which, or borrowed
moneys the indebtedness ip respect of

- By -



(2)

(3)

(4)

(5

(6)

which, is for the time being
beneficially owned within the Group) the
redemption or repayment whereof is
guaranteed or wholly or partly secured
by any member of the Group; and

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

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

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

moneys borrowed by a partly-owned subsidiary and
not owing to another member of the Group shall be
taken into acecount subject to the exclusion of a
proportion thereof equal to the minority
proportion and moneys borrowed and owing te a
partly-owned subsidiary by another member of the
Group shall be taken into account to the extent of
a4 proportion thereof equal to the minority
propertion and for the burposes aforesaid
"minority proportion® shall mean the Proportion of
the igsued equity share capital of the partly-
owned subsidiary which is not attributable to the
Company;

borrowed moneys of any member of the Group
exprassed in or calculated by reference to g
currency other than sterling shall be cenverted
into sterling by reference to the rate of exchange
used for the conversion of such currency in the
latest audited balance sheet of the relevant
member of the Group or, if tha relevant currency
was not therein included, by reference to the rate
of exchange or approximate rate of exchange ruling
on such date and determined on such basis as the
Auditors may determine or approve;

the expression "Adjusted Capital and Reserves"
shall mean at any materjal time a sum equal to the
egpregate of:~
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(a)

(b)

the amount pajd Up or credited as paid
Up on the issued share capital of the
Company; and

the aggregate amount standing to the
credit of the consolidated capital and
revenue reserves of the Cempany and its
subsidiaries (ineluding any  share
pPremium  account, capital redemption
reserve and profit and loss account)

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

(i)

(11)

(1i1)

(iv)

- 36 =

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

making such adjustments as may ba
appropriate in respect of any variation
in the amount of such paid up share
capital or any szuch reserves subsequent
to the relevant balance sheet date and
g2 that for thig purpese share eapital
allotted or unconditionally agreed to be
allotted shall be deemed to have been
isgued and share capital already called
Up or payable at any fixed future date
within the following six months shall be
treated as already paid up end if any
issue or proposed issue of shares by the
Company for cash has been underwritten
then such shares shall be deemed to have
been issued and the amount (including
any premium) of the subscription moneys
payable in respect, thereof (not being
moneys payable later than six months
after the date of allotment) shall, to
the extent so underwritten, be deemed to
have been paid up on the date when the
issue of such shares was underwritten
(or, if such underwriting was
conditional, on the date when it became
unconditionall;

making such adjustments ag may be
appropriate in respect of any
distributions declared, recommended or
made by the Company or its subsidiaries
(otherwise than attributable directly or
indirectly to the Company) out of
profits earned up to and inciuding the
date of the latest audited balance sheet
of the Company or subsidiary (as the
case may be) to the ewtent that such
distribution iz not provided for in such
balance sheet;

malring such adjustments ag may be
appropriate in respect of any variation
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in the interests of the Company in its
subsidiaries since the date c¢f the
latest audited balance gheet of the
Company;

{v) if the calculation is required for the
burposes of or in connection with g3
transaction under or in comnection with
which any company is to become or cease
to be a subsidiary, making all such
adjustnents as would be appropriate if
such transaction had been carried into

effect;

(vi) excluding minority interests in
subsidiaries;

(vii) deducting all amountg (if #ny)

attributable to goodwill or otherwise
attributable to intangible assets shown
as such on consolidation and any debit
balance on profit and loss account or
any reserve account;

(viil) excluding sueh part of the interests of
the Company or a subsidiary in an
Associated Company (as dafined below),
not being a subsidiary, as chail be
attributable tg any post-acquisition
undistributad Profits and reserves but
including such interests at original
cost or, if lower, book value; and

(ix) after making su n other adjustments (if
any) as the Auditors may consider
appropriate,

GENERAL: POWERS OF DIRECTORS

The business of the Company shall be menaged by the Directors vho
may exercise all such powers of the Company and do on behalf of the
Company all such acts as may bo exercised and dene by the Company, and
285 are not by the Statutes or by these Articles requived to be
exercised by the Compony in general meeting, subject nevertheless to
the provisions of tha Statutes and of these Articles and to such
regulatinz~, bein not inconsistent with the aforesaid Provisions, as
may be prescribed by the Company in gereral meeting, but no regulation
E0 made by the Company shall invalidate any prior act of the Directors
which would have peen valid if such regulation had not heen 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.
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The lirectors may establish any local boards or agencles for managing
any of the affairs of the Company, either in the United Kingdom or
elsevhere, and may eppoint any parsens to be members of such local
boards, or 4ny managers or agents, and may fix their remuneration,
and may delegate to any local board, manager or agent any of the
powers, authorities apd disciotions vested in the Directors {other
than their power to make calls, forfeit shares, borrow money or issue
debentures) with power to sub-delegate, and may authorise the memters
of any 1loecal boards, or any of them, to fill any vacancies therein,
and to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditions
as the Directors may think f£it, and the Directors may remove any
person so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby, The Directors may exercise
all the powers of the Company under section 3¢ of the Act (relating to
an official seal for use abroad) and undepr section 362 of the A~t
(ralating to the keeping of averseas branch registers).

The Directors may from time to time and at any time by power of
attorney or otherwiue appoint rny company, £irm or person or any
fluctuating bedy perscns, whether Jominated directly or indirectly by
the Directors, to be the attorney or Bttorneys of the Conpany for such
purpoces and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under these
Articles) and for such period and subject to such conditions as they
may taink £it, 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 £it, and may also
authorise any guch attorney to sub-delegate all or any of the powers,
autherities and discretio,s vested in him,

All cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and all recei,ts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise exacuzed, as the ecase may be, in such manner as  the
Directors shall from time to time by resolution deternmine.

(A) The Directors may establish O concur or join with other
companies (teding sabsidiaries of the Company or companies
with which it is associated in business) in establishing and
making contsibutiens out of the Company's loneys to any
schemes oy funds for broviding pensiona, annulties, sjckness
or compassionate ellowances, 1life assurance benefits,
donations, gratuities or cther benefits for employees (which
expression as used in this Article shall include any
director who may hold or have held any office or place of
Profit) and ex-euployees of the Company and of any such
other campanicry and their wiveg » Widows, relatives, funilies
or dependants, or any cless or ciasses of such persons.

(B) The Directors may pay, enter Into agreements to PaY or maka
grants (revocable or irrevocable and either subject or not
subject ¢o any terms or conditions) of pansions or other
retirement, superannuaticn, death or disability benefits to
employees and ex~employees and their wives, widous,
relatives, families oy dependants, or to any of such
persons, including persions or benefits additiopal to those,
if any, to which such employees or ex~-employees or any such
Perrons Jare or may become entitled under any such scheme or
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fund as afore-mentioned, Any such pension or benefit may,
a3 the Directors conoider desirapie, be granted top an
employee either before and in anticipation of or upon or at
any time after his actual retirement,

(c) The Directors may also procure the establishment and subsidy
of or subscription to and support of any institutions,
associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid or otherwise to
advance the interests and well-being of the Company or of
any such other campany as aforesaid, or its members, and
payments for or towards the insurance of any such person as
aforesaid, and subscriptions or guarantees of money for
ch.ritable or benevolent cbjects or for any exhibition or
for any public, general or useful object,

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

SECRETARY

The Secretary shall be appointed by the Directors for such term, at
such remuneration and upen such conditions as they may think f£it and
any Secretary so appointed may be removed by them. If thought fit,
two or mo.e persons may be appointed as joint secretaries.

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

THE SEAL

The Directors shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Directors or of a comnittee
of the Directors authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be signed
autographically by one director and the Secretary or some other person
appointed by the Directors for the purpose or by two directors save
that as regards any certificates for shares or debentures or other

that such signatures or either of them shall be dispensed with or
affixed by some method or system of mechanical sipnature.

AUTHENTICATION OF DOCUMENTS

Any director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents

by the Company or the Directors or any committee of the Directors, and
any books, records, documents and accounts relating to the business of
-~ 39 -
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the Company, &nd to certify copies thereof or extracts therefrom as
true coples or extracts; and where any books, records, documents or
Gecounts are elsewhere than at the Office the local manager or other
officer of the Company having the custody theresf shall be deemed to
ba a person appointed by the Directors as aforesaid. A document
purporting to be a copy of a resolution, or an extract frem the
minutes of a meeting of, the Company or of the Directors or any
committee of the Directors which is certified as aforesaid shall be
conclusive evidence in favour of all persons dealing with the Company
upon the faith thereof that such resolution has been duly passed or,
as the case may be, that such extract is a true and accurate record of
proceedings at a duly constituted meeting.

RESERVES

The Directors may from time to time set aside out of the profits of
the Company and carry te 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 £it and may consolidate into ene fund
any special funds or any parts of any speclal funds into which the
reserve may have been divided. The Directors may also without placing
the same to reserve carry forward any profitg,

DIVIDENDS

The Company may by ordinary resolution daclare dividends but no
dividend shall be payable except out of the profits of the Company
available for distribution in gccordance with the provisions of the
Statutes, or in excess of the amount recommended by the Directors.

Subject 1.0 any rights or privileges for the time being attached to any
shares in the capital of the Company having preferential or special
rights in regard to dividend, the profits of the Company which it
shall frem time to times be determined to distribute by way of dividend
shall be applied in payment of dividends upon the shares of the
Company in proportion to the amounts paid up thereon respectively
otherwise than in advance of calls and so that all dividends shall be
apportioned and paid pro rata according to the portion or portions of
the period in respect of which the dividend is paid during which any
such amount or amountg were paid up. Provided that if any share be
issued upon terms providing that it shall rank for dividend as from or
after & particular date, or he entitled te dividends declared after a
particular date, such share shall rank for or be entitled to dividend
accordingly.

If and so far as in the opinion of the Directors the profits of the
Company justify such payments, the Directors may pay the fixed
dividends on any class of shares carrying a ftixed dividend expressed
to be payable on fixed dates on the half-yearly or other dates
prescribed for the payment thereof and subject thereto may alsc from
time to time pay iInterim dividends of such amounts and on such dates
ag they think fit,

Subject to the provisions of the Statutes, where any asset, business

or property is bought by the Company as from a past date the profits

and losses thereof as from such date may at the discretion of the

Directors in whole or in part be carried to revenue account and
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144,

treated for all purposes as profits or losses of the Company. Subject
as aforesaid, if any shares or securities are purchased cum dividend
or interest, such dividend or interest may at the discretion of the
Directors be treated as revenue, and it shali not be obligatory to
capitalise the same or any part thereof.

Subject to the Provisions of and save as provided by the Statutes, if
the Company shall issue shares at a premium, whether for cash or

Premium Account" and any amount for the time being standing to the
credit of such account shall not be applied in the payment of
dividends,

No dividend or ccher moneys payable on or in respect of a share shal!
bear interest as against the Company.

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

All unclaimed dividends may be invested or otherwise made use of by

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,

With the sanction of an ordinary resolution of the Company any
dividend may be paid and satisfied, either wholly or in part, by the
distribution of specific assets, and in particular of paid up shares
or debentures of any other company, or partly in one way and partly in
the other, and the Directors shall Bive effect to such resolution, and
where any difficulty arises in regard to such distribution the
Directors may settle the same as they think expedient and in
particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rights of all
parties and may vest any such specific assets ip trustees as may seem
expedient to the Directors.

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 or
bankruptey of the holder, any one of them may give effectual receipts
for any dividend or other moneys payable on or in respect of the
share.

Any dividend or other moneys payable in cash on or in rampect of =a

share may be paid by cheque or warrant sent through the post to the

registered address of the member or person entitled thareto (or, if

two or more persons are registered as joint halders of the share or

are entitled thereto in consequence of the deush or bankruptey of the

holder, to any one of such perscns) or to such person at such address
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as such member or person or persons may by writing direct. Every such
cheque or warrant ghall be made payabla to the order of the person to
vhem it is sent or to such person as the holder or joint holders or
person or persons entitled to the share in consequenze 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 8 good discharge
to the Company. BEvery such cheque or warrant shall be sent at the
risk of the person entitled to the money represented thereby,

Any resolution declaring or resolving to pay a dividend on shares of
any class, whether a resolution of the Company in general meeting or a
resolution of the Directors, may specify that such dividend shall be
payable to the persons registered as the holders of such shares at the
close of buginess on a particular date, notwithstanding that it may be
a date prior to that on which the resolution is passed, and in such
event such dividend shall be bayable 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 transferges of
any such shares, The provisions of this Article shall mutatis
mutandis apply to capitalisations to be effected in pursuance of the
next following Articles,

CAPITALISATION OF PROFITS AND RESERVES

The Directors may with the authority of an Ordinary Resolution of the
Company :-

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

() Appropriate the sum resolved to be capitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf either in or towards
paying up the amouncs, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in
full any 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 proportions, or partly in one way and
partly in the other: but the share premium account, the
capital redemption reserve, and any reserves 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 members credited as fully paid;

(c) 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 regulation in fractions; and

(D) authorise any person to enter on behalf of all the members
concerned inte an agresement with the campany 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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MINUTES AND BOOKS

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

(a) of all appointments of officers made by the Directors;

{b) of the names of the directors present at each meeting of the
Directors and of any committee of the Directors; and

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

and any such minutes as aforesaid, if purporting to be signed by the
chairman of the meeting at which such rppointments were made, or such
directors were present, or such resolutions were passed or proceedings
held (as the case may be), or by the chairman of the next Succeeding

and in particular the provisions in regard to registration of charges
and in regard to keeping a register of members, a register of
directors and secretaries, a register of charges, a register of
directors' interests and a register for Yecording information relating
to interests in the share capital of the Company, and to the
proeduction and furnishing of copies of or extracts from such
registers, and in regard to keeping and making available for
inspection copies and memoranda of directors' service contracts,

Any register, index, minute book, book of account or other book
required by these Articles or the Statutes to be kept by or on behalf
of the Company may be kept either by making entries in bound books or
by recording them in ony other manner, 1In any case in which bound
books are not used, the Directors shall take adequate precautions for
guarding against falsification and for facilitating its discovery,

ACCOUNTS

complied with,

The books of account shall be kept at the Office, or at such other
Place within Great Britain as the Directors think f£it, and shall
always be open to the inspection of the Directors, No member (other

The Directors shall frem time to time ip accordance with the
provisions of the Statutes cause to be prepared and to be laid before
a4 general meeting of the Company such profit and Joss accounts,
balance sheets, group accounts (if any) and reports as may be
necessary,
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every documant required by lay to be attached or annexed thereto)
shall not less than tweaty~ one days bLefore ¢he date of the meeting
be sent to avery member of, and every holder of debentures of, the

©f 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 g copy free of charge
on application at the Office. Whenever any of the shares, debentures
or other securities of the Company are listed on The Stock Exchange or
any other recognised stock exchange, there shall be forwarded to the
ap; ropriate officer of Buch stock exchange such number of coples of
such documents as may for the time being be required under its
regulations or practice.

AUDITORS

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

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

registered address, or (if he has no registered address within the
United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company as his address for the service of
notices. Where a notice or other document is served or sent by post,
service or delivery shali be deemed to be effected at the time when
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his. death or bankruptey would be entitled, and such service or
delivery shall for &ll purposes be deemad g sufficient service or

jointly with or ag claiming through or under him) in the share. Save
as aloresaid any notice or document delivered or sent by post to or
left at the Tegistered address of any member in pursuance of these
Articles shall, notwithstanding that such member be then dead or
bankrupt and whether or not the Company has notice of his death or
bankruptey, be deemed to have hecp duly served or delivered in respect
of auy share registered in the name of such member as sole or joint
holder,

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

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

If at any time by reason of the suspension or curtailment of postal

to convene a general meeting by notices sent through the post, a
general meeting may be convened by a notice advertised on the same
date in at least two leading daily newspapers in London with
appropriate circulation and such notice shall be deemed to have been
duly served on all members entitled thereto at noon on the day when
the advertiszement appears. In any such case the Company shall send

Any notice required to be given by the Company to members and not
expressly provided for by these Articles or the Statutes shall be
sufficiently given if given by advertisement. Any notice required to
be or which may be given by advert isement Pursuant to this Article
shall be advertised once in at least two leading daily newspapers in
London and shall be deemed to have been duly served (on all members
entitled thereto) on the day when the advertisement sppears.

Every person vho, by operation of law, transfer or any other means
whatsoever, shall become entitled to any shares, shall be bound by
every notice (other than such a notice as is described in Paragraphs
(b) and (¢) of Article B1,1) in respect of such shares which
Previously to his name and address being entered ip the Register shall
be duly giver to the person from whom he derives his title to such
shares,

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

UNTRACED SHAREHOLDERS

Where the registered address of any member appears to the Directors to

be incorreet or out of date such member may, 1f the Directors so

resolve, be treated as if he had no repistered address, and the

Company will not thereafter be obliged to send to such member notices

of meetings or copies of the documents referred to in Article 153 or
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ony of *“hem; bprovided that no resclution ag afnresaid shall be moved
by the Directors until notices or other documents sent to the
registered addresg of such member have been returned by the FPost
Cffice on at least three consecutive occasions,

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

(a) for a period of twelve years no cheque or warrant gent by
the Company through the post in a prepaid letter addressed
to the member or to the person entitled by transmission to
the share at his address on the Register or other the last
knovn 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 communicaticn has been received by
the Company from the member or the person entitled by
transmission; and

{b) no less than three dividends have been paid in the twelve
year period referred to in paragraph (a) of this Article;
and

(e) the Company has at the expiration of the said period of

twelve years by advertisement in both a leading London
newspaper and in a newspaper circulating in the area in
which the address referred to in parsgraph (a) of this
Article is located given notice of its intention to sell
such share; and

(d) the Company has not during the further pericd of three
months after the date of the advertisement and prior to the
exercise of the power of sale received any communication
from the member or person entitled by transmission; and

{e) the Company has first Biven notice in writing to the
Quotationg Lepartment of The Stock Exchange in London of its-
intention to sell such shares.

executed by the registered helder of or person entitled by the
transmission to such ghare. The Company shall account to the member
or other person entitled to such share for the net broceeds of such
sale and shall be deemed to be his debtor, and not g trustee for hinm
in respect of the same. Any moneys not accounted tor to the member or
othex person entitled to such share shall be earrieg to a separate
account and shall be a permanent debt of the Company. Moneys carried

Company or invested in such investments (other than shzres of the

Company or its helding campany if any) ns the Directors may from time
to time ¢hink fit.

WINDING UP

Subject to any special rights for the time being attached to any class
of shares on a return of assets on liquidation or otherwise the
surplus assets of the Company remaining after payment of its
lizbilities shall be distributed in proportion to the amounts paid up
or deemed to be paid Up oa the shares of the Company then in issue.
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If the Company shall be wound up (whether the liquidation {gs
voluntary, under Gupervision or by the court) the liquidator may, with
tho authority of an extraordinary resolution, divide among the members
in specie or kind the whole or any part of the assets of the Company
and whether or not the assets shall consist of property of one kind or
shall consist of properties of different kinds, and may for such
Purpose set such value as he deems fair upon any one or more class or
classes of property and may determine how such divisicn shal) be
carried out as between the members or different classes of menbers,
The liquidator may, with the like authority, vest any part of the
assets in trustees upon such trusts for the benefit of merbers as the
liquidator with the like authority shall think £it, and the
liquidation of the Company may be closed and the Company dissolived,
but so that no contributory shall be compelled to accept any shares or
other property in respect of which there is a liability,

INDEMNITY

Subject teo the provisions of and so far as may be permitted by the
Statutes, every director, alternate director, auditor, secretary or
other officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, lesses, expenses angd
liabilities incurred by him in the execution and discharge of his
duties or in relation thereto, including withouat prejudice to the
generality of the foregoing all costs, charges, losses, expenses and
liabilities incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted, or alleged to have

- 47 -



Pleass do not
write in
this margn

Please complote
legibly, preferably
in hlack type, or
bold block lattering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
bv the registrar

T delete as
appropriate

COMPANIES FORM No. 123

Notlee of Inerense s
In nomfnal capital 2

Pursuant to saction 123 of the Companies Act 1985

To the Hegistrar of Companies For official use  Company number
Loty el el §

T S 1984855

[CORRPI B T |

Name of company

i T our Fs

k. HOW GROUP plc

gives notice in accordance with section 123 of the aboye Act that by resolution of the company
dated 7th. Decemher_ 1987 the nominal capital of the company has been
increased by £ __ 4,431,960 beyorid the registered capital of £ 3,600,000

A copy of the resolution authorising the incrense is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights otn.) subject io which the new

shares have been or are to be issued are as follow:

Will rank pari passu with the existing Ordinary Shares of 10p each in
the capital of the Company.

Please tick here if
continuad overleaf

Signed -/ & [B¥¥¥SN(Secreterylt Date 7th December 19 o
-

Presentor's name address and For official Use

reference ({if any): General Section Past room

EVERSHED & TOMKINSON,
10 NEWHALL STREET,

BIRMINGHAM, o
B3 3LX

taf: SE/28
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Company No. 1984885 19 'gj\\ FA
AJN

The Companies Act 1985

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

HOW GROUP plc

At the second Ammual General Meeting of the above named Company duly covened
and held on 10th June 1988 the following Resolution was duly passed as a

Special Resolution:

SPECTAL RESOLUTION

That pursvant to and in accordance with the provisions of Article 18 of

the Company's Articles of Association the Dirvectors be empowered, notwithstanding
any previous power given to them, to allot equity securities (as defined in
Section 94 of the Companies Act 1985) for cash as if Section 89 (1) cf that

Act did not apply to any such allotment provided that such power shall be
limited:—

a) to allotments in connection with an offer of equity securities to the
ordinary shaveholders of the Company where the seourities respectively
attributable to the interests of all such holders are apportionate
(as nearly as may be and subject to such exclusions or other arrangements
as the Directors may consider appropriate, necessary or expedient to
deal with any fractional entitlements which would ctherwise arise or with
any legal or practical difficulties which would otherwise arise in respect
of overseas holdsrs or otherwise) to the respective nubers of ordinarxy
shares then held by such shareholders; and

b) to the allotment (otherwise than pursuvant to sub-paragraph (a) abovej
of equity securities having, in the case of relevant shares (as defined
in Section 94 of the Companies Act 1985), an aggregate nominal, amount, ox,
in the case of other equity securities, giving the right to subscribe for
or conwvert into relevant shares having an aggregate nonu.nal amount, ot
exceeding £825,000 iy
CORPANIES LEGIERALON

J f“JULTQSB
:L: R ot 82

LA SRR St s S R
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and shall expire at the conclusion of the annual general meeting of the Company
next following the passing of this special resolution save that the Compeny shall
be entitled before such expiry to make an offer or agreement which would or

might require equity securities to be allotted afiter such exnivy and the Directors
shall be entitled to allot equity securities in pursuance of such offer or
agreement as if the power conferred hereby had not expired.

)

S 2 At

Chairman of the Meeting




Company No: 1984885

The Companies Act 1985

A PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
of

How Group plc

AT an Extraordinary General Meeting of the above-named Company duly
convened and held on 5th August 1988 the following Resolution was duly
passed as an Ordinary Resolution:

ORDINARY RESOLUTION

That: -

{a) the acquisitionby the Company of the whole of the issued share capital
of Hansgross Estates plc (“the Offeree") or any part or parts thereof
pursuant to the offer set out in the offer document dated 21st July
1988 ("the Offer Document") issued by Albert E. Sharp & Co. on behalf
of the Company and addressed to the said shareholders of the Offeree
(or any amendment, variation, revision, or extension of such offer
or any additional or other offer tg acquire all or any part of the
issued share capital of the Offeree as may be approved by the Directors
or a committee ofthe Directors of the Company ("the Directors"} (“the
Offer") be approved;

(b) subject to and conditional Upon the Offer becoming or being declared
unconditional in all respects (save only for the satisfaction of
Condition 1(c) contained in the Appendix to the Offer Document): -

the authorised share capital of the Company be increased from
£7,431,960 to £8,431,960 by the creation of 10,000,000 additional
Ordinary shares of 10p each;

pursuant to andin accordance with the pravisions of Article 17
of the Articles of Association of the Company, the Directors




be authorised 1o allot relevant Securities up to ap aggregate

nominal valya of £2,200,000 (of which £927,779 is reserved

for shapeg to be issued on the exercise of i
e Company's share op

tion Schemes )
(i11) the foregoirg authority shaij be in substitution fop any
authority given to the pi

Act 1985 op Such Articie 17, whic
hereby revoked,

e

—---—-—-——-—-——.---a- -

Chairman of the Meeting
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cancellation of shares, or conversion,
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Pursuant to sect:on 122 of the Companies Act 1985

To the Reyistrar of Companies

For official use Company number
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A PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
HOW GROUP ple

Reglistered in England No. 1984855
Pagsed: 9th June, 1989

AT an ANNUAL GENERAL MEETING of the company, duly convened and held on 9th
June, 1989, the following RESOLUTION was duly passed as a SPECIAL RESOLUTION:-

SPECIAL RESOLUTION

That pursuant to and in accordance with the provisions of Article 18 of the
Company's Articles of Association the directors be empovered, notwithstanding
any previous power given to them, to allot equity securities (as defined in
Szetion 94 of the Companies Act 1985) for cash as if Section 89(1) of that Act
did not apply to any such allotment provided that such power shall be limited:

(a) to allotments in connection with an offer of equity securities to the
ordinary shareholders of the Company where the securities
respectively attributable to the interests of all such holders are
proportionate (as nearly as may be subject to such exclusions or
other arrangements as the directors may consider appropriate,
necessary or expedient to deal with any fractional entitlements which
vould othervise arise or with any legal or practical difficulties
vhich would otherwise arise in respect of overseas holders or
othervise) to the respective numbers of ordinary shares then held by
such shareholders; and

{b) to the allotment {otherwise than pursuant to sub-paragraph (a) above)
of equity securities having, in the case of relevant shares (as
defined in section 94 of the Companies Act 1985), an aggregate
nominal amount, or, in the case of other equity securitles, giving
the right to subseribe for or convert into relevant shares having an
aggregate nominal amount not exceeding £98, 500

and shall expire at the conclusion of the annual general meeting of the
Company next following the passing of this special resclution save that the
Company shall be entitled before such expiry to make an offer or agreement
wvhich would or might require equity securities to be allotted after such
expiry and the directors shall be entitled to allot equity securities in
pursuance of such offer or agreement as if the power confevred hereby had not

expired, o~
) - e s fi *
-aocn--c-no.-/o -L“{{Io‘:’:- :S.’:‘:\‘:)--
P C HOW
Chairman

t‘é"?ﬁ"t’.’rtmﬁ'{t:.:“:__‘m_ ez t® ‘-‘.'_*:iﬂ]
TS SR

 TRGNesY . &
WL




Company Nor 1984855

The Companies Act 198BS

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS

of

HOW GROUP PLC

At the fourth annual general meeting of the above-named Company duly convened
and held on 8th June 1990 rhe following resolutions vere duly passed:-

i, ORDINARY RESOLUTION
That :
(a) pursuant to and In accordance with the provisions of

Article 17 of the Company's Articles of Association, the
directors he empowered to allot equity securities for caéh

{b) for the purposes of the limitation referred to in
sub-paragraph (c) of the Acticla, the nominal amount
referred to therein shall be £1,400,u00; and

(c) such power shall be in substitution for any powvers granted

under such Article and shall explre at the conclusion of
the next annual meeting of the Company,

2, SEECIAL RESOLUTTION

That pursuant to and in accordance with the provisions of Article 18
of the Company's Articles of Association the directors be empowered,
notwithctanding any previous power given to them, to allot equity
gsacurities (as defined in Section 94 of the Companies Act 1985Y% for
cash ag 1f Section 89(1) of that Act did not apply to any such
allotment provided that such power shall be limlted:

(a) to allotments in conurction with an offer of equity
gsecurities to the ordinary shareholders . qf _the = Company

vhere the securities respectively a ﬁ,ﬁﬁﬁ% m;:
?QJUNi?% '!‘

Lt
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(b}

interests of all such holders are proportionate (as nearly
ay may be and subject to such exclusions or other
arrangements a8 the dircetors may consider appropriate,
neeosaary ot expedient  to  deal with  any fractional
enititlements which would otherwise arise or with any legal
or practical difficulties which would othervlse arise in
respacet of overseas holders or othervise) to the regpective
numbers of ordinary shares then held by such shareholders;
and

to the allotment (otherwise than pursuant to sub-paragraph
(a) above) of equity securities having, in the case of
relevant shares {as defined in Section 94 of the Companies
Act 1985), an aggregate nominal amount, or in the case of
other equity securities, giving the right to subscribe for
or convert inton relevant shares having an aggregate nominal
amount not exceeding £229,000

and shall expire at the econclusion of the annual general meeting of
the Company next following the passing of this speclal resolution save
that the Company shall be entitled before such expiry .o make an offer
or agreement which would or might require equity securities to be
allotted after such expiry and the directors shall be entitled to
allot eguity securities in pursuance of such offer or agreement s if
the power conferred hercby had not expired.

o
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Chalrman of the Meeting
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PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS

of

HOW GROUP PLC

At the sixth annual peneral meeting of the above-named Company duly convened
and held on 12th June 1992 the following resolutions vere duly passedi~

1.

ORDINARY RESOLUTTON
That:
(a) pursuant to and in accordance with the provisions of

Article 17 of the Company's Articles of Association, the
directors be empowered to allot equity securities for cashj

(b) for the purposes of the limitation referred to in
sub-paragraph (a) of the Article, the nominal amount
referred to therein shall be £1,375,000

(c) guch power shall be in substitution for any powers granted
under such Article and shall expire at the conclusion of
the next annual general meeting of the Company.

LRECIAL RESOLUTION

That pursuant to and in accordance with the provisions of Article 18
of the Company's Articles of Association the directors be empovered,
notwithstanding any previous power given to them, to allot equity
securities (ap defined in Section 94 of the Companies Act 1985) for
cash ag if Section B8Y{L) of that Act did not apply to any such
allotment provided that such power phall De limited}

{a) to allotments in connection with an offer of equity |
gsecurities to the ordinary shareholders of the Company |
where the securities respectively attributable to the
intereste of all such holders are proportionate (as nearly
as may be and subject to such exclusions or other
arrangements as the directors may consider appropriate,
necesgary or expedient to deal with any fractional

-3 -




(b)

entitlements which would otherwise arise or with sny legal
or practical difficulties which would otherwiece arise in
respect of overseas holders or othervise) to the respective
numbers of ordinary shares then held by such shareholders;
and

to the allotment (otherwise than pursuant to sub-~paragraph
(a) ubove) of equity eecurities having, in the rase of
relevant shares (as defined in Section 94 of the Companies
Act 1985), an aggregate nominal amount, or, in the case of
other equity securities, giving the right to subscribe for
or convert into relevant shares having an aggregate nominal
amount not exceeding £205,000.

and shall expire at the conclusion of the annual general meeting of
the Company next following the passing of this special resolution
gave that the Company shall be entitled before such expiry to make an
offer or agreement which would or might require equity securities to
be allotted after such expiry and the directors shall be entitled to
allot equity securities in pursuance of such offer or agreement as if
the power conferred hereby had not expired.

D
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Chairman of the Meeting
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PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS
of

HOW GROUP PLC

At the seventh annual general meeting c¢f the above-named Company duly convened
and held on 11 June 1993 the following resolutions were duly passed:-

1.

ORDINARY RESOLUTION

That:

(&)

(b)

(e)

pursuant to and in accerdance with the provisions of Article 17
of the Company’s Articles of Association, the directors be
empowered to allot equity securities fer cash;

for the purposes of the limitation referred to in sub-paragraph
(a) of Article 17, the nominal amount referred to therein shail
be £1,380,920; and

such power shall be in substitution for any powers granted
under such Article and shall expire at the conclusion of the
next annual general meeting of the Company.

SPECIAL RESQOLUTION

That pursuant to and in accordance with the provisions of Article 18
of the Company'’s Articles of Association the directors be empowered,
notwithstanding any previous powex given to them, to allot equity
securities (as defined in Section 94 of the Companiles Act 1985) for
cash as if Section E9{l) of that Act did not apply to any such
allotment provided thai such power shall be limited;

{a)}

to allotments in comnection with an offer of equity securities to
the ordinary shaveholders of the Company where the securities
respectively atcributable to the interests of all such holders
are proportionate (as nearly as may be and subject to such
exclusions or other arrangements as the directors may consider
appropriate, mnecessary or expedlent to deal with any fractional
entitlements which would otherwise arise or with any legal or
practical difficulties which would otherwise arise in rezspect of
overseas holders or otherwise) to the respective numbers of
ordinaxry shares then held by such shareholders; and




(b) to the allotment (otherwise than pursuant te sub-paragraph
{a) above) of equity securities having, in the case of
relevant shares (as defined in Section 94 of the Companies
Act 1985), an aggregate nominal amcunt, or, in the case of
other equity securities, giving the right to subscribe for
or convert Into relevant shares having an aggregate nominal
amount not exceeding £207,138

and shall expire at the conclusion of the annual general meeting of

the Company next following the passing of this special resolution

save that the Company shall be entitled before such explry to make an
offer or agreement which would or might require equity securities to be
allotted after such expiry and the directors shall be entitled to allot
equity securities in pursuance of such offer or agreement as if the
power conferred hereby had not expired.

)
Adreets. -
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Chairman of the Meeting
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At the eighth annual general meeting of the above-named Company duly convened and
held on 10 June 1994 the following resolutions were duly passed:-

I, QRDINARY RESOLUTION

That;

(a) pursuant to and in accordance with the provisions of Article 17 of the
Company's Articles of Association, the directors be empowered to allot
equity securities for cash;

(b) for the purposes of the limitation referred to in sub-paragraph (a) of Article
17, the nominal amount referred to therein shall be £1,834,825; and

(c)  such power shall be in substitution for any powers granted under such
Article and shall expire at the conclusion of the next annual general meeting
of the Company.,

2. SPECIAL RESOLUTION

That pursuant to and in accordance with the provisions of Article 18 of the
Company’s Articles of Association, the directors be empowered, notwithstanding
any previous power given to them, o allot equity securities (as defined in Section
94 of the Companies Act 1985) for cash as if Section 89(1) of that Act did not
apply to any such allotment provided that such power shall be limited;

(a) to allotments in connection with an offer of equity securities to the ordinary
shareholders of the Company where the securities respectively attributable
to the interests of all such holders are proportionate (as nearly ag may be
and subject to such exclusions or other arrangements as the directors may
consider appropriate, necessary or expedient to deal with any fractional
entitlements which would otherwise arise or with any legal or practical
difficulties which would otherwise arise in respect of overseas holders or
otherwise) to the respective numbers of ordinary shares then held by such
shareholders; and
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(b)  to the allotment (otherwise than pursuant to sub-paragraph (a) above) of
equity securities having, in the case of relevant shares (as defined in Section
94 of the Companies Act 1985), an aggregate nominal amount, or, in the
case of other equity securities, giving the right to subscribe for or convert
into relevant shares having an aggregate nominal amount not exceeding
£208,258

and shall expire at the conclusion of the annual general meeting of the Company
next following the passing of this special resolution save that the Company shall be
entitled before such expiry to make an offer or agreement which would or might
require cquity securities to be allotted after such expiiy and the directors shall be
entitled to allot equity securities in pursuance of such offer or agreement as if the
power conferred hereby had not expired.
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Chairman of the Meeting
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