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Statutory Declaration of comipliance
with reqguirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the; Registrar of Companies For official use  For officialuse

gt e mw e ey

RN EEN AT

Name of company

HOURSURE PUBLIC LIMITED COMPANY

' i
EY
N4 o

)’Pw

| DAVID STEWARY HODGSON, sigaing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that!am a [Seﬁekéﬁengageﬁﬁ-thﬂefma&eﬁeﬁhe-

-company]t [person named as director or secretary of the company inthe statement delive'ed to

tha registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration consciertiously believing the sameto betrue and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at 11, SHIP STREET

Declarantto sign below

BRECON,
POWYS .
belors mg .N//V/%

_C-,/" o
A Commissioner for Caths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

L]

" TR i
Presentor’s name, address and For official use
reference (if any): New Comparies Sectlon Past room
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COMPANIES FORM No. 10

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

Fursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

HOURSURE PUBLIC LIMITED COMPANY
e

o
L

"2 Baches Street,
London

Posteode

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

Jordan & Sons Limited
! 2] St. Thomas Street

§ Bristol
o | Postcode | BS1 6JS i

Number of continuation sheets attached (see note 1)

Presentor's name address § For official use

and reference (if any): ".. Genaral Section Post room




The name(s} and particulars of the person who is, or the persons who are, to be the first director or Plaasa do not

directors of the company (note 2} are as follows: _m;‘:ni;‘win
Name {note 3) __INSTANT COMPANIES LIMITED | Business occupation
r _ N Company Registration Agent
Previous namei{s) (note 3) None Nationality
| Address (note 4) 2 Baches Street UK Registered
7 London’ Date of birth {where appiicable)
[ Postcode ! N1 6UB {note 6) Inc. 18.02.81
Other directorships t None

t enter particulars
of other
directorships
held or pravious
held {see note 5)
if this spacels
insufficlent use &
continuation she

i

A~ i

| consent t%r of the company named on page 1 ,” =4 1iH 1989
Signature - (Autharised Signatory) Date

o
| Mame (note 3) SWIFT INCORPORATIONS LIMITED | Business occupation
| Company Registration Agent

Previous name(s} (note 3} None Nationality

Address (note 4) 2 Baches Street UK Registered

London Date of birth (where app!icable)—"
| Postcode | N1 6UB (note 6) Inc. 10.09.85
Other directorships t None T
il
‘-' pany hamed on page 1

| consent to act as dikegy

-4 JAN 1983

Signature {Authorised Signatory) Date

The name(s) and particularg’of

] ' 0 .
@ person who is, or the persons who are, to be the first secretary, or
joint secretaries, of the comp

Mty are as follows:
IR AR,
I Name (notes 3 & 7) Mavis June Latter 1

Address (Notes 4 & 7) 2 Baches Street
London

Postcode| N1 6UB

I consent to act as secrgiary gf the gompany named on page 1 )
,%Z ) §AR 1909

Date

| i Pravious name(s) (note 3) None
i Signature

[ / \/@‘V“\?m? w4 i 1989
5 Dat

ignature of agent or behalf of subscribers e

T 0 | P S s ol
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THE COMPANIES ACT 1985

PUBLIC COMPANY
LIMITED BY SHARES

(FEE ¢ PAD

£1 50

N
cC

} COMPANIES HOUSE

2 DDYYYG

Memorandum of Association

(-4’/.
1. The Company’s name is - LGURSURE PUBLIC {};Mﬁsn COMPANY

~
&

&

2. The Company is to be a public compénv.

3. The Company's registered office is to be situated
In England and Walss.

g

4. The Company’s objects are: —

{a) (i) Tocarry on all or any of the businesses of
general merchants and traders, cash and credit traders,
manufacturers’ agents and representatives, insurance
brokers and consultants, estate and advertising
agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and
general financiers, brokers and agents, commission
agents, importers and exporte:s, manufacturers,
retailers, wholesalers, buyers, sellers, distributors and
shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to
participate in, undartake, perform and carry on all kinds
of commercial, industrial, trading and financial opera-~
tions and enterprises: to carry on all or any of the

businesses of marketing and business consultants,

advertising agenis and contractors, general
storekeepers, warghousemen, discount traders, mail
order specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and financiers
either on the Company’s own account or ntherwise,
printers and publishers; haulage and transport contrac-
tors, garage proprietors, operators, hirers and letters
on hire of, and dealers in motor and other vehicles,
craft, plant, machinery, tools and equipment of all
kinds; and to purchase or otherwise acquire and take

pLCES

over any businesses or undertakings which may be
deemed expedient, or to become intersstedin, and to
cgrf’y on or dispose of, remove or put an end to the
_same or otherwise deal with any such businesses or

# undertakings as may be thought desirable,

(i} To carry on the busiress of ant investment
company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or other-
wise such businesses, options, ights, privileges, lands,
buildings, leases, underleases, stocks, shares, deben-
tures, debenture stock, bonds, obligations, securities,
reversionary interests, annuities, policies of assurance
and other property and rights and interests in property
as the Company shall deem fitand generaily to hold,
manage, develop, lease, sell ordispose of tha samsand
to vary any of the investments of the Campany, te act
as trustees ol any deeds constituting or securing any
debentures, debenture stock or Other securities or
obligations.

(bl To carry on any other trade or business
whatever which can in the opinion of tho Board of
Directors be advantageously carried on in connection
with or ancillaty to any of the businesses of the
Company.

{c) Topurchase or by any other means acquirsand
take options over any property whatever, and any
rights or privileges of any kindover orin respect of any
property.




{d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licences,
sacret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use and
twn ta account and to manufacture under or grant
licences or privileges in respact of the same, and to
expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acqtire or propose to acquire.

(e} To acquire or undertake the whole or any part
of the business, goodwill, and assets of any person,
tirm, or company carrying on or proposing to carry cn
anv of the businesses which the Company is author-
ised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabllities
of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership
ar into any arrangement for shating profits, or for co-
operation, or for mutual assistance with any such
person, firm or company, or for subsidising or other-
wise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
sharss, dsbentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures,
debenture stock or securities so received.

{f) Toimprove, manage, construct, repair, develep,
exchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences,
uptions, rights and privileges in respect of, or other-
wise deal with all or any part of the property and rights
of the Company.

g} Toinvest and deal with the moneys of the Com-
paity notimmedlately required in such manner as may
from time to time be determined and to hold or other-
wise deal with any investments made.

{h} To lend and advance money or give credit on
any terms and with or without security to any person,
firm or company (including without prejudice to the
generality of the foregoing any holding company, sub-
sidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter
into guarantees, contracts of indemnity and surety-
ships of all kinds, to receive money on doposit or loan
upon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum
of money or the performance of any obligation by any
person, firm or company (including without prejudice
to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associatad
company as afo.esaid).

(Y To borrow and raise money in any manner and
to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard secur-
ity, lien or other security upon the whole or any part
of the Company’s property or assets (whether present
or future), including its uncalled capital, and also by a
similar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by
the Company of any obligation or liability it may under-
take or which may become binding on it.

{i} To draw, make, accopt, endorse, discount,
negotiate, execute and Issue cheques, bills of
exchange, promissory notes, bills of lading, warrants,
debentures, and oth~- negotiable or transferable
instruments.

{k} To apply for, promote, and obtain any Act of
Parliament, order, or licance of the Department of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effacting any
modification of the Company's constitution, or for any
other purpose which may sesm caiculated directly or
indirectly to promote the Company'sinterests, and ta
oppose any proceedings or sppiications which may
seem calculated directly orindirg ctly to prejudice the
Company’s interests.

() To enterinto any arrangaments with any govetn-
ment or autharity (suprems, municipal, local, or other-
wise) that may seem conduglve to the attainment of
the Company’s objects or any of them, and tc obtain
from any such government orauthority eny charters,
decrees, rights, privilegas or concessions which the
Company may think desirable and to carry out, exer-
cise, and comply with any such charters, decrees,
rights, privileges, and concessions,

{m) To subscribe for, take, purchase, or otherwise
acqduire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securitios issued or
guaranteed by any other compeny constituted or carry-
ing on business in any part of the world, and deben-
tures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any government or
authority, municipal, local orotherwise, in any part of
the world.

{n) To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commaercial and other
services and facilities of all kinds for any such company
or companies and to make payments by way of sub-
vention or otherwise and any other arrangements
which may seem desirable with respect to any
business or operations of or ganerally with respect to
any such company or companies.

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

{p} Tosell or otherwise dispose of the whole or any
part of the busine~s or property of the Company, either
together or In portions, for such consideration as the
Company may think fit, and in partisular for shares,
debentures, or securities of any company purchasing
the same.
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{ql Tp act as agents or brokers and as trustees for eny
person, firm or company, and to urdertake and perform sub-
contracts,

{r} To remunerate any person, firm or company render-
ing sarvices to the Campany either by cash payment or by
the allotment to him or them of shares or other securities of
the Company credited as pald up in full or In part or otherwise
as may be thought expedient. -

{8} Topay all or any expenses incurred in connectian with
the promotion, farmation and incorporation of the Comgany,
or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subserip-
tlon of any shares or ather securities of the Company.

(t) To support and subsctibe to any charitable or public
objoct and to support and subscribe to any institution, society,
or club which may be for the benefit of the Company or its
Directors or amployees, or may be connected with any town
or place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally
to provide advantages, facilities and services for eny persons
who are or have been Directors of, or who are or have haen
employed by, or who ara serving or have servad the Company,
or any company which s a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of
tha Company or the predocessors in business of the Company
or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and main-
tain superannuation and other funds or schemes {whether
contributery or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other
relatives and dependants; and te set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on theit behalf
to enable any such purchase schemes to be established or
maintained,

{u} If and enly to the extent permitted by the Act, to give,
whathar directly or indirectly, any kind of financial assistance
{as defined in Secticn 152{1}H{a} of the Act) for any such
purpose as is specified in Section 161(1} and/or Section
151(2) of the Act.

{v) Todistribute among the Members of the Company in
kind any property of the Company of whatever nature,

{w) To procure the Company to be registered or
recognised in any part of the world,

{x) Todo alt or arw of the things or matters aforesaid in
any part of the world and sither as principals, agents, contrac-
tors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and sither alone or in conjunction
with others,

{y} Todo all such other things as may be deemed inciden-
tal or conducive to the attainment of the Company’s ebjects
or any of them,

AND so that:—~

{11 None of the objects set forth in any sub-clause of this
Clause shali ba restrictively construed but the widest Inter-
pretation shall ba given to each such object, and none of such
objacts shall, except where the context expressly so requires,
be in any way limited or restricted by reference to or infarence
from any other chjact or objects set forth in such sub-clause,

PLCBE

or by refarence to or inference fromthe terms of any other
sub-clause of this Clause, or by refargnte to orinfarence from
the nama of the Company.

{2) Mone of the sub-clauses of this Clsuse and none of
the objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such sub-
clause, and the Company shall have 8s fuilf 8 power to exer-
cise gach and every one of the objects speacifled in sach sub-
clause of this Clause as though each such sub-clause
contained the objects of a separate Company,

{3) The word ‘Company" in this Ciatuse, except whaere
used in reference to the Company, shill be desmad to include
any partnership or other body of persons, whaether incor-
porated or unincorporated and whetisrdomiciled in the Unlted
Kingdom or elsewhera.

(4} In this Clause the expression ‘the Act’ means the
Companies Act 1985, but so that anyreference in this Clause
to any provision of the Act shall bo deemed to include a
reference to any statutory modification or re-enactment of
that provision for the time being inforce.

,-’v/
5. The liability of tho Members is Imited. /

6. The Company’s share capital Is £100,000 divided into
100,000 shares of £1 aach.

WE, the subscribars to this Memorandim of Association, wish
to ba formed into 2 Company pursuant to thisMemorandum;
and we agree to take the number of shares the'wn opposite
our respective names.

Names and addresses of Subscribers  Number of shares
taken by each
Subscriber

1. For and on behalf of — One
Instant Companies Limited,
2 Baches 3treet,
London, N1 6UB

-~ One

Swift Incorperations Limited,
2 Baches Street,
London. N1 6UB

Tota! shares taken — Two

Dated

Witness to the gbova Signatures:—, 4 Qlﬂﬂ, }%ﬁ 3
*Ta ayne,
- 2 Bachas Streat,
/ ﬁ,,\,t.\?/v -

London, N1 6UB



THE COMPANIES ACT 3985.

PUBLIC COMPANY LIMITED 8Y SHARES /

ARTICLES OF ASSOCIATION
PRELIMINARY . .

1. {a) Thu Regulations contsined in Table A in the
Scheduls to the Companles (Tables A to F) Regulations
1985 as smended by the Companies (Tables A to F)
{Amendment) Regulations 1985 {such Table heing
hereinafter called 'Table A') shall apply to the Company
save in so far as they are excluded or varied keraby and such
Fagulations [save as s0 axcluded or veried) and the Articles
huoreinafter contained shall be the regulations of the
Company.

ib) In thase Articles the expression ‘the Act’ means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT QF SHARES

2. {a) Shares which are comprised in the authorised but
unissued share cupital nf the Compaziy shall be under the
control of the Directors who may (subject to Sections 80
and 89 of the Act and to paragraphs (b) ard (c) below) allot,
grant options over or otherwise dispose of the same, to such
persons, on such terms and In such manner as they think fit,

{b} The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exarcise any power of the Com: =+ to allot and grant righte
to subscribe {or ar convert secu', es into shares of the
Ccmpany up to the amount of the uthorised share capital
with which the Company is incorporated at any time or
times during the period of five years from the date of incoi-
poration and the Diractors may, eiie. that perioad, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agresment so to do made by the
Company within that perled. The authority hereby given
may atany time {subject to the sald Section 80} be renewed,
revoked or varied by Qrdinary Resoiition of the Company in
Genersl Meeting.

{c) The Directors are smpowered to allst and grant
rights to subscribe for or convert securities into chares of
the Company pursuant to the authority conferred under
paragraph (b} above as If Section 89{1} of the Act did not
apply. This power shall enable the Diresturs so to allot and
grant rights to subseribe for or convert securities into shares
of the Company after Its expiry in pursuance of an offer or
agreemont so to do made by the Company before its expiry.

{d) Save as authorised by the Act, the Company shalf
not give, whether directly or indirectly, any financial
assistance (as defined in Section 152{1}a) of the Act) for
any such purpose as is specified in Section 151 of the Aci.

(s} Save as permitted by Section 101(2) of the Act, o
shares of the Company shall be allotted except as paid up at
least &5 to one quarter of their nominal value and the whole
of any premium,

SHARES

3. The liability of any Member in default in respact of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words ‘and all
expenses that may have been incurred by the Company by

reason of such non-payment’,
GENERAL MEETINGS AND RESOLUTIONS

4. {a} A notice convening a Genoral Mesating shall be

- required to specify the general nature of the business to be

trensacted only in ihe cese of specil business and Clause
38 in Table A shal! be modified accardingly.

All business shall be deemed speclsl that is trensactod at
an Extraordinary General Mesting, and alse all that Is trans-
acted at an Annual General Meeting, with the exception of
declaring a dividend, the consideration of the accounts,
balanci sheets, and the reports of the Diractors and
Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors,

(b} Every nctice convening a General Meeting shall
comply with the provistons of Section 37 2(3) of the Act as
to glving infarmation to Members In tsgard to their right to
appoint proxies; and notices of and sther communications
telating to any General Masting which any Member is
entitled to receive shall be sent to the Directors and to the
Auditors for the tima being of the Company.

5. {a} Clause 40 in Table A shafl barsad and construed as
if the words ‘at the time when ths Meeting proceeds to
business’ were added at the end of the first sentence,

(b) I a quorum is not present within half an hour from
the time appointed for a General Meating the General
Meeting shall stand adjourned to the same day in the next
waek at tha same time and place or tosuch other day and at
such other time and place as the Dirsctors may determing;
and if at the adjourned General Maoting a quorum is not
present within half an hour from the tme appointed therefor
sucn adjourned General Meeting shall be dissolved,

{c) Clause41in Table A shall notepply tothe Company.
APPOINTMENT OF DIRECTORS
8. {a} Clause 64 in Table A shall notapply to the Company.

(b} The maximum number and minimurn number raspec-
tively of the Directors may be determined from time to tims
by Ordinary Resolution in General Maeting of the Company.
Subject ta and in default of any such determination thers
shalt be no maximum number of Directors and the mirsmum
numier of Diractors shall be two.

{ci The Directors shall not bs required to retire by rota-
tion and Clauses 73 to 80 {inclusive]in Table A shall not
apply to the Company.

{d} No persan shall be appointed a Director ut any
Genoral Meeting unless either: —

tii heis recommended by the Directors: or

{ii} noutioss than fourtean normore then thirty-five
clear days beforz the date appointed for the General
Meeting, notice exenuted by a Member qualified to vote at
the General Meeting has bizen given tothe Company of the
Intentlon to propose that persan for appolrtment, together
with natice executed by that person of his willingness to ba
appointad.

{e} Subjact to paragraph (d) above, tha Company may
by Ordinary Resclution in General Meeting appoint any
person who is willing to act to be a Dirsctor, sithar to fill a
vacancy or as an additional Director.

{f) Tha Diractors may appoint a pasen wholis willing to
act to be a Qirector, either to fill a vacancy or as an additional

PLC8E



Direcivr, provided that i+ r5.apigmant daes not couse the
riumber of Diractars to vrwega any visarher determined in
accordange with paragraph 5ty o2 o2 91 sximum number
of Directors and for the tinr byiag Injoige, -

BORROWING POWERS AR

7. The Direciors may exerclse afl this powars of the Company
to bareow money without limit as%9 c1rount and upon such
terms and in such manne= o5 thaw N “fit, and subject {in
the case of any security 12 :i“#'!.di’tlfs?‘;*-;li\'(';'r'Shﬁ}l’esl to Settion
80 of the Act to grant smy wniviizaée, charge or standard
security over its undertaking, pi‘?:‘i;i‘gy\ oiid uncalled capital,
orany part thereof, and to issua deshw %ires, debenture stock,
and other sacurities whether au’rigi or as security for any
dabt, lisbility or obligation of the Conipany or of anv third
party. :

ALTERNATE DIRECTORS

8. {a) Analternate Director shall not be entitled as such to
recelve any remunaration from the Company, save that ha
may be paid by the Company such part {if any) of the
remuneretion otherwise payable te his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

{b} A Director, or any such other person as is mentioned
In Clause 65 in Table A, may act as an alternate Diractor to
reprasent more than one Diractor, and an alternate Director
shali be entitled at any meeting of the Direstors or of any
cummittee of the Directors to one vote for avery Director
whom he represents in addition to his own vote [if any) as
a Director, but he shall count as only one for the purpose of
determining whathar a quorum is present.

DISQUALIFICATION OF DIRECTORS

9. The office of a Director shall be vacated If he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

10. (a} The Directors may exercise the powers of the
Company confarred by Clause 4(t} of the Memorandum of
Association of the Company and shalf be entitled to retain any
benefits recelved by them or any of them by reason of the
exercise of any such powers.

{b} Clause 87 in Table A shali not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. {a) A Diractor may vote, at any meeting of the Direc-
tors or of any committee of the Directors, on any resolution,
notwithstanding that it in any way concetns or ralates to a
matter in which he has, directly or indirectly, any kind of
intarast whatsoever, and If he shall vote on any such resolu-
tion as aforesaid his vote shall be counted; and in relation to
any such resolution as aforesaid he shall (whather or not he
shall votc on the same) be taken Into account in calculating
the quorum present at the meeting.

PLCBE

(b} Clauses 84 to 97 linclusive)inTable Ashall not apply
to the Company.,

INDEMNITY

12, {a) EveryDirector or other officerot the Company shall
be indemnified out of the assets of the Co mpany against all
fosses or liabllitles which he may suste or incur in or about
the execution of tha duties of his office s otherwise in relation
thereto, Including any liabliity incurred by himIn defanding
any proceedings, whether civil or ctimingl, in which judgment
is given in his favour or in which he Is acyuitted or in connec-
tion with any application under Sectlon 144 or Sectlon 727
of the Actin which relief is grantad tohlm bythe Court, and
no Director or other cfficer shall ke liablefor anyloss, demaga
of misfortune which may happen te ¢r be Incurred by the
Company in the execution of the dutits of his office or in
relation theroto. But this Article shall only have effact in 5o
far as its provisions are not avoided by Sectlon 310 of the Act,

{b) Clause 111|3 in Tabla A shil not apply to the
Company.
"

l,

Names a'id addresses of Subscribers

I
1. For and on behalf,of
Instant Companie Limited,
2 Baches Street, -
London. N1 6UB |

2. For and on behalf of
Swift Incorporations Limited, -
2 Baches Strast,
London. N1 6UB |

ated “af JAN 1969

Witness to the above Signatures: — -

- Teny Jayne,
' 2 Baches Street,

J—

/ ﬁl’\/v\yv -

London. N16UB




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2337791

| hereby certify that

HOURSURE PUBLIC LIMITED COMPANY.

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 23 JANUARY 1989

an authorised officer

L
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THE COMPANIES ACT 1985

2337791
Company Number ......... e

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

SPECIAL RESOLUTION OF

HOURSURE PUBLIC LIMITED COMPANY

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the timebeing of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution a a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table

It is resolved:

That the Regulations set forth in the printed document attached
to this Resolution (and for the purposes of identification marked
with an "A") be and the same are hereby approved and adopted
as the Articles of Association of the Company in substitution for
and to the exclusion of al| the existing Articles.

Dated this 13th day of March 1989

Chd HOUSE
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THE_COMPANIES ACT 1985 ﬁ ;

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIGn
of
HOURSURE PLC

(Adopted by Spec§a1 Resolution passed
on tha 13t 3«:) of - MArc 1 fq&ﬂ)

1. Preliminary

The regulations contained in Table A in the Scheduie to the
Companies (Table A to F) Regulations 1985 (as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985) shall,

~except as hereinafter provided and so far as not inconsistent

with the provisions of these Articles, apply to the Company to
the exclusion of all other regulations or-articles of
association. References herein to regulations are to
regulations in the said Table A

[

2. Interpretation

(1Y In the first line of regulation 1 after the word
‘regulations' the words 'and in any articles adopting in whole
or in part the same' shall be inserted;

(2) In these Articles:-

(a) unless the context otherwise requires the

following expressions have the following meanings:- CdEE?“-h‘Mh
e
)
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"A" Director'

'Additional Director’

"A" Shares'

“B" Director’

“B" Shares'

I‘Contr‘o]Hng Interest’

'deemed transfer notice'

08/03/89

means any director for the
time being appointed and
holding office pursuant to
Article 16)(1)

means any director for the
time being appointed and
holding office pursuant to
Article 16(3)

means the "A" Shares of %)
each in the share capital of
the Company from time to time

means any director for the
time being appointed and
hoiding office pursuant to
Article 16(2)

means the "B" Sharas of §1
each in the share capital of
the Company from time to time

means any interest in any
shares in the capital of the
Company conferring in the
aggregate more than 50 per
cent of the total voting
rights conferred by all the
shares in the capital of the
Company for the time being in
issue and conferring the
right to vote at al general
meetings of the Company

means a transfer notice
deemed to be given under any
provision of these Articles
or any Relevant Agreement

3311
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'paid up' means, in relation toa
share, that such share 1§
paid up or credited as pald up

‘Relevant Agreement'’ means any agreement relating
(in whole or in part) to the
management and/or affairs of
the Company which is binding
from time to time on the
Company and/or the members
and which (expresslyor by
implication) supplements
and/or prevails over any
provisions of these Artfcles

'share’ means a share in the capital
of the Company of whatever
class

"transfer notice' has the meaning attributed

thereto in Article %)

(b words or expressions the definitious of which are
contained or referred to in the Act shall be construed as
having the meaning thereby attributed to them but
excluding any statutory modification or extension thereof
not in force on the date of adoption of thase Articles

(c) words importing the singular number shall include
the plural and vice versa, words importing the masculine
snall include the feminine and neuter and vice versa, and
words importing persons shall include bodies corporate,
unincorporated associations and partnerships

(d) references to Articles are references to these

Articles and references to paragraphs and sub-paragraphs
are, unless otherwise stated, references to paragraphs

3 311 h
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and sub-paragraphs are, unless otherwise stated,
references to paragraphs of the Article or references to
sub-paragraphs of the paragraph in which the reference
appears

(3> A special or extraordinary resolution shall be effective
for any purpose for which an ordinary resolution is expressed
to be required under any provision of the requliations or these
Articles

3. Share capital

The authorised share capital of the Company at the date of
adoption of these Articles is £125,000 divided into 81,250 "A"
Shares and 43,750 "B" Shares. The "A" Shares and the "8"
Shares shall be separate classes of shares and shall carry the
respective voting rights and rights to appoint and remove
directors and be subject to the restrictions on transfer
hereinafter provided, but in ail other respects shall rank pari
passu

4. Issue of new shares

(1) A1l of the authorised but unissued shares of the Company
ﬁt the date of the adoption of these Articles shall be fora
period commencing at the date of such adoption and expiring on
the fifth anniversary thereof at the disposal of the directors
who may allot, grant options over or otherwise dispose of them
to such persons at such times and generally on such terms and
conditions as they think proper, provided that no shares shall
be issued at a discount and provided further that, in the case
of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable to the
subscribers thereof than the terms on which they were offered

" to the members

(2) The discretion of the directors contained in paragraph
(1) as to the allotment and disposal of and the granting of any
option over the Company's shares shall in any event be subject

4 N1
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to the provisions of any Relevant Agreement relating thereto
and any directions contained in any resolution creating such
shares

(3) Save with the prior written consent of all the members no
shares shall be allotted on terms that the right to fake up the
shares allotted may be renounced in favour of, or assigned to
another, and no person entitled to the allotment of a share may
direct that such share be allotted or issued to any other person

5. Lien

The 1ien conferred by regulation 8 shall attach also to fully
paid up shares and the Company shall also have a first and
paramount 1ien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under
Tiabiiity to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint
hotders for all moneys presently payahie by him or his estate
to the Company. Regulation 8 shall be modified accordingly

6. Calls

“he 1iability of any member in default in respect of a call
shall be increased by the addition at the end of the first
sentence of regulation 18 of the words ‘and all expenses that
may have been incurred by the Company by reason of non-payment .
of the call'

7. Transfer of shares

(1) The directors shall refuse to register the transfer of
any share unless such transfer is permitted by, or is made
pursuant to and in accordance with Articie 8 or Article 9 or
the provisions of any Relevant Agreement. The directors shali
also refuse to register the transfer of any share which is
prohibited under Article 10 or the provisions of any Relevant
Agreement

5 b
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(2) Subject to paragraphs (3) and (6), the directors shall
not be entitled to decline to register the transfer of any
share which is permitted by, or is made pursuant to and in
accordance with Article 8 or Article 9 or the provisions of any
Relevant Agreement

(3)  For the purpose of ensuring that a particular transfer of
shares is permitted under the provisions of thase Articles or
under the provisions of any Relevant Agreement, the directors
may require the transferor or the person named as transferee in
any transfer lodged for registration to furnish the Company
with such information and evidence as the directors may think
necessary or relevant. Failing such information or evidence
being furnished to the satisfaction of the directors within a
period of 28 days after such request the directors shall be
entitled to refuse to register the transfer in question

(4) If a member or other person entitled to transfer a share
at any time attempts to deal with or dispose of the share or
any interest therein otherwise than in accordance with the
provisions of Article 8 or Article 9 or any Relevant Agreement
or in contravention of Article 10, he shall be deemed
immediately prior to such attempt to have given a transfer
notice in respect of such share

(5) MWhere a transfer notice in respect of any share is deemed
to have been given under any provision of these Articles or
under any Relevant Agreement and the circumstances are such
that the d1fectors are unaware of the facts giving rise to the
same such transfer notice shall be deemed to have been recelved
by the directors on the date on which the directors receive
actual notice of such facts and the provisions of Article 9
shall apply accordingly

(6) A deemed transfer notice shali be deemed not to contain a

Total Transfer Condition (as defined in Article 9) and shall
not be revocable pursuant to Article 9(7) or otherwise
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(7> The directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any share which would otherwise be permitted under
these Articles if it is a fransfer:

(a) of a share on which the Company has a lien;

(b of a share (not being a fully paid share) to a
person of whom they shall not approve

The first sentence of regulation 24 shall not apply

8. Permitted transfers

Subject always to Articles 7 and 10:

(@ Any member being a body corporate may at any time
transfer all or any shares held by it to a member of the
same group {(as hereinafter defined)

(b where shares have been transferred under
sub-paragraph (a) (whether directly or by a series of
transfers thereunder) from a body corporate ('the
transferor company' which expression shail not inciude a
second or subsequent transferor in such a seriesof
transfers) to a member of the same group ('the transferee
company') and subsequently the transferee company caases
to be a member of the same group as the transferor
company then the transferee company shall forthwith
transfer the relevant shares (as hereinafter defined) to
the transferor company; and failure so to transfer such
shares within 28 days of the transferee company ceasing
to be & member of the same group as the transferor
company shall result in a transfer notice being deemed
immediately to be given in respect of the relevant shares

7 3311b
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(c) For the purposes of this paragraph:

(i’ the expression 'a member of the sanme group'
means a company which is for the time beinga
holding company of which the transferor company is
a subsidiary or a subsidiary of the transferor
company or of any holding company of which the
transferor company is a subsidiary; and

(11> the expression 'relevant shares' means and
includes (so far as the same remain for the time
being held by the transferee company) the shares
originally transferred to the transferee compan.y
and any additional shares issued or transferred to
the transferee company by virtue of the holding of
the relevant shares of any of them

(2)  Any member being a body corporate may at any time
transfer all but not some only of the shares held by it
to another body corporate which has acquired in
connection with a bona fide scheme of amalgamation or
reconstruction of the whole or the main part of the
undertaking or assets of such member

(3) A member may at any time transfer all or any of his
shares to any person with the prior written consent of
all the other members

(4) A transfer of any share pursuant to this Article shall
only be treated as a permitted transfer for the purposes of
these Articles if as a result of such transfer the entire legal
and beneficial interest in such share free from all liens,
charges and other encumbrances vests in the Transferee

q. Pre-emption rights

(1)  Except as provided in Article 8 5} elsewhere in these
Articles, before transferring or agreeing to transfer any share
or any interest therein (including for this purpose the
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assignment of the beneficial interest in, or the creation of
any charge or other security interest over, such share or the
renunciation or assignment of any right to receive or subscribe
for such share) the person proposing to transfer the same ('the
proposing transferor') shall be obliged to give notice in
writing ('transfer notice') to the directors that the proposing
transferor desires to transfer such share. In the transfer
notice the proposing transferor shall specify:

(a) the number and class of shares which the proposing
transferor wishes to transfer (‘the Transfer Shares')
(which may be all or part only of the shares then held by
the proposing transferor);

€D whether or not the proposing transferor has
received an offer from a third party for the Transfer
Shares and if so the identity of such third party and the
price offered for the Transfer Shares;

A transfer notice shall also state whether the proposing
transferor wishes to impose a Total Transfer Condition (maning
a condition that unless al} of the Transfer Shares are soid
pursuant to the following provisions of this Article none shall
be so sold), but in the absence of such a statement the
transfer notice shall be deemed not to contain a Total Transfer
Condition. The transfer notice shall constitute the directors
as the agents of the proposing transferor empowered to sell the
Transfer Shares (together with all rights attaching thereto at
the date of the transfer notice or at any time thereafter) at
the Transfer Price (as hereinafter defined) on the terms of
this Article. Save as expressly provided otherwise in these
Articles or in any Relevant Agreement a transfer notice shall
be revocable at any time until the expiration of the Withdyawal
Period (as hereinafter defined). If a proposing transferor
revokes a transfer notice he may not subsequently transfer the
shares the subject of the transfer notice (or any interest
therein) otherwise than in accordance with these Articles and
any Relevant Agreement

9 33tih
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(2}  Where a transfer notice is given in respect of more than
one class of share it shall be deemed for the purposes of this
Article to comprise a number of separate transfer notices, one
in raspect of each class

(3)  MWithin seven days after the receipt of any transfer
notice the directors shall serve a copy of that transfer notice
on all the members other than the proposing transferor. In the
case of a deemed transfer notice the directors shall similarly
serve notice on all the members (including the proposing
transferor) notifying them that the same has been deemed to
have been given

{4)  Subject as provided otherwise in these Articles or in any
Relevant Agreement the Transfer Shares shall be offered for
purchase (as hereinafter provided) at a price per Transfer
Share ('the Transfer Price') determined in accordance with
paragraph (5)

(5)  The Transfer Price shall be such price as shall be agreed
in writing between the proposing transferor and the directors
or, in the absence of such agreement (whether by reason of
disagreement, absence, death or otherwise) within 21 days after
the service of notices pursuant to paragraph (3), the Transfer
Price will be determined by the Company's auditors ('the
Expert'). The Expert shall act as an expert and not as an
arbitrator and his written determination shall be final and
binding on the members

The Expert will certify the open market value of the Transfer
Shares as at the date of the transfer notice on the following
assumptions and bases:

(1 valuing the Transfer Shares as on an arm's length
sale between a willing vendor and a willing purchaser at
one half of the aggregate of the separate values that

would be attributed to them if they were valued (a) asa
rateable proportion of the total value of all the issued
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shares of the Company without making any discount or
enhancement by reference to the class of the Transfer
Shares or the number thereof, and (b) by taking full
account of their class and number with regard to the
class and number of the remainder of the issued shares of
the Company;

(ity if the Company is then carrying on business as &
going concern, on the assumption that it will continie to
do so;

(iii) that the Transfer Shares are capable of being
transferred without restriction;

If any difficulty shall arise in applying any of the foregoing
assumptions or bases then such difficulty shall be resolved by
the Expert in such manner as he shall in his absolute
discretion think fit

The Transfer Price shall be a sum equal to the open market
value of the Transfer Shares determined as aforesaid divided by
the number of Transfer Shares. The Company will use its best
endeavours to procure that the Expert determines the Transfer
Price within 21 days of being requested to so to do

(6) If the Transfer Price is determined by written agreement
between the proposing transferor and the directors then the
Determination Date shall be the date on which such agreement fis
made. If the determination of the Transfer Price is referred
to the Expert the date of determination of the Transfer Price
('the Determination Date') shall be the date upon which the
directors raceive the Expert's determination of the Transfer
Price in writing.

(7) Where the Expert has determined the Transfer Price as
aforesaid the proposing transferor shall be entitled if the
Transfer Price is not acceptable to him (save as otherwise

provided in these Articles or in any Relevant Agreement) to
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revoke the transfer notice by giving notice in writing to the
directors that he does so within a period of 14 days after the
Determination Date (such period being herein referred to as
'the Withdrawal Perieod')

(8) The costs and expenses of the Expert in determining the
Transfer Price shall be borne as to one half by the proposing
transferor and as to the other half by the purchasers (as
hereinafter defined) pro rata according to the number of
Transfer Shares purchased by them unless (a) the proposing
transferor shall revoke the Transfer Notice pursuant to
paragraph (7) or (b) none of the Transfer Shares are purchased
by the members pursuant to paragraphs (9) or (10), in either of
which events the proposing transferor shall pay all of such
costs and expenses

(9) Within 7 days after the Determination Date or, if the
transfer notice is capable of being revoked, within 7 days
after the expiry of the Withdrawal Period the Transfer Shares
shall be offered for purchase at the Transfer Price by the
directors in the first instance to those members who at the
date of the offer are registered as the respective holders of
shares of the same class as the Transfer Shares (other than € a)
the proposing transferor and (b) any member to whom under
Article 10 shares may not be transferred) and, in the case of
competition, shall be sold to the acceptors in proportion {as
nearly as may be without involving fractions or selling to any
member a greater number of Transfer Shares than the maximun
number applied for by him) to the number of shares of that
class then held by them respectively. If any of the Transfer
Shares shall not be capable of being allocated as aforesaid
without involving fractions, the same shall be offered amongst
the acceptors, or some of them, in such proportions or insuch
manner as may be determined by lots drawn in respect thereof,
and the lots shall be draw in such manner as the directors
shall think fit
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(10> If an to the extent that the Transfer Shares are not
accepted by a member or members holding shares of the same
class as the Transfer Shares within the time limited for
acceptance (determined as below) or if there are no other
holders of shares of that class the directors shall (in the
former case) within 7 days after the expiration of such time as
aforesaid (and the latter case) immediately, offer the Transfer
Shares or 5o may thereof as have not been accepted as aforesaid
(as the case may be) to members holding shares of the other
class or classes (other than any member to whom under Article
10 shares may not be transferred) and the provisions of
paragraph (9) shall apply mutandis mutatis to such offer (save
that in the case of competition the Transfer Shares shall be
sold to the acceptors in proportion to the amounts paid up
(excluding any premium paid on subscription) on the shares then
held by them respectively)

(11)  Any offer made pursuant to paragraphs (9) or ¢10) shall
be made by notice in writing and shall specify

(a) the number and class of the Transfer Shares:

(h the proportionate entitiement of the relevant
member (on the assumption that there will be competition
for the Transfer Shares):

(c) the Transfer Price;

{(d) whether or not the transfer notice contains a
Total Transfer Condition and

(e) a period (being not Tess than 2] days and not more
than 42 days) within the offer must be accepted or shall
fapse

(12) 1If the transfer notice in question contains a Total
Transfer Condition then no offer of Transfer Shares made by the
directors pursuant fo this Article shall be capable of
acceptance until all of the Transfer Shares shall have been

13 3311b
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accepted by the members (or anv of them). If by the foregoing
procedure the directors shall not receive acceptances in
respect of all the Transfer Shares within the period(s) of the
aforecaid offer(s) they shall forthwith give notice inwriting
of that fact to the proposing transferor and rione of the
Transfer Shares will be sold to the members (except as
mentioned below) pursuant to this Article. The proposing
transferor may within a pericd of 3 months after the date of
the directors' said notice sell all (but not some only) of the
Transfer Shares to any person or persons (including any member)
at any price which is not less than the Transfer Price (after
deducting, where appropriate, any net divided or other
distribution declared, paid or made after the date of the
transfer notice in respect of the Transfer Shares and which has
been or is to be retained by the proposing transferor)

(13) If any member or members {'purchaser' or ‘purchasers’)
shall within the period(s) of the aforesaid offer(s) agree to
purchase all of the Transfer Shares the directors shall
forthwith give notice in writing as hereinafter mentioned to
the proposing transferor and to the purchasers and the
proposing transferor shall thereupon become bound upon payment
of the Transfer Price to the proposing transferor (whose
receipt shall be a good discharge to the purchaser, the Company
and the directors therefor none of whom shall be bound to see
to the application thereof) to transfer to each purchaser those
Transfer Shares accepted by him. Every such notice shall state
the name and address of each purchaser, the numbeyr of Transfer
Shares agreed to be purchased by him and the piace and time
appointed by the directors for the completion of the purchase
(being not less than 7 days nor more than 28 days after the
date of the said notice and not being at a place outside
England). Subject to the giving of such notice the purchase
shall be completed at the time and place appointed by the
directors

(14) If the transfer notice in question did not contain a

Total Transfer Condition and if by the foregoing procedure the
directors shall receive acceptance in respect of partonly of
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the Transfer Shares within the period(s) of the aforesaid
offer(s) they shall forthwith give notice in writing of that
fact to the proposing transferor and the proposing transferor:

(a) shall thereupon become bound upon payment of the
Transfer Price tc transfer to each purchaser those
Transfer Shares accepted by him and the provisions of
paragraph (13) shall apply mutandis mutatis thereto;

(b) may within a period of 3 months after the date of
the directors' said notice sell all or any of those
Transfer Shares which have not bean accepted as aforesaid
to any person or persons (including any member) at any
price which is not less than the Transfer Price (after
deducting, where appropriate, the amount of any net
divided or other distribution declared, paid or made
after the date of the transfer notice in respect of such
Transfer Shares and which has been or is to be retained
by the proposing transferor)

(15 If a proposing transferor, having become bound to
transfer any Transfer Shares pursuant to this Article, makes
default in transferring the same the directors may authorise
some person (who shali be deemed to be the attorney of the
propesing transferor for the purpose) to execute the necessary
instrument of transfer of such Transfer Shares and may deliver
it on his behalf and the Company may receive the purchase money
and shall thereupon (subject to such instrument being duly
stamped) cause the transferee to be registered as the holder of
such Transfzr Shares and shall hold such purchase money on
behaif of the proposing transferor. The Company shall not be
bound to earn or pay interest on any money so held. The
receipt of the Company for such purchase money shall be a good
discharge to the tiransferee who shall not be bound tc see the
application thereof, and after the name of the transferee has
heen entered in the register of members in purported exercise
of the aforesaid power the validity of the proceedings shall
not be questions by any person
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(16> HWithout prejudice to the generality of Article 7(3), the
directors may require to be satisfied that any shares being
transferred by the propesing transferor pursuant to either
paragraph (12) or paragraph (14)(b) are being transferred n
pursuance of a bona fide sale for the consideration stated in
the transfer and if not satisfied may refuse to register the
instrument of transfer

an  (a) Notwithstanding the provisions of paragraphs (12)
and (14)(b), no transfer of any shares or any interest
therein ('the specified shares') shall be made by the
proposing transferor pursuant to either of those
paragraphs 1f it would result in a person or persons who
Was or were not a member or members of the Company on the
date of adoption of these Articles obtaining direct or
indirect control of a Controlling Interest unless, before
the transfer is made, the proposed transferee(s):

(i) make(s) or procure(s) to be made a written
offer (open for acceptance in England for a period
of at least 30 days from its delivery, which shall
be made by delivery to the addresy given for each
member in the register of members of the Company
or to such other address for service as any member
shall have informed the Company in writing from
time to time) to all the members to purchase all
the shares in the capital of the Company for the
time being in issue (at the same time and on the
same terms and conditions for each member) at the
speciffed price (as hereinafter defined). Such
written offer shall not be made conditional upon
all or any proportion of the members accepting it
and shall be in terms that it may be accepted by
each member in respect of the whole or any part of
his holding of shares

(i)  agree(s) to procure the release of all

members accepting the offer mentioned in
stib-paragraph (i) above from any guarantees given
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by or on behalf of such members in respect of
obligations of the Company and to indemnify each
such member in the meantime in respect of such
auarantees pending such release and

(111)  agree(s) to acquire for full value any
loans made by such accepting member to the Company

(h) For the purpose of sub-paragraph (a) 'the
specitind price' shiati mean a price per share at least
equal to that offered or paid or payable by the proposed
transferee(s) or his or their nominees for the specified
shares to the proposing transferor plus an amount squal
to the relevant proportion of any other consideration (in
cash or otherwise) received or receivable by the
holder(s) of the specified shares which having regard to
the substance of the transaction as a whole can
reasonably be regarded as an addition to the price paid
or payable for the specified shares and in the event of
disagreement the calculation of the specified price shall
be referred to an umpire (acting as an expert and not as
an arbitrator) nominated by the parties concerned or in
the event of a disagreement as to nomination, appointed
by the President for the time being of the Institute of
Chartered Accountants in England and Wales whose decision
shall be final and binding

(18> An obligation to transfer a share under the provisions of
this Article shall be deemed to be an obligation to transfer
the entire legal and beneficial interest in such share free
from any lien, charge or other encumbrance

(19> The provisions of this Article may be waived in whole or

in part tn any particular case with the prior written consent
of all the members
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10. Prohibited Transfers

Notwithstanding anything else contained in these Articles mo
share shall be issued or transferred to any infant, bankrupt or
person fn respect of whom an order is made by any court having
Jurisdiction in matters concerning mental disorder for his
detention or for the appointment of any legal custodian to
exercise powers with respect to his property or affairs

11, Proceedings at general meeting

(1) No business shall be transacted at any general meeting
uniess a quorum of members is present at the time when the
meeting proceeds to business. Two members present in person or
by proxy shall be a quorum of which one shall be or represent a
holder of the majority of the "A" Shares and the other shall be
or represent a holder of the majority of the "B" Shares.
Regulation 40 shall not appiy

(2> If within half an hour from the time appointed for a
general meeting a quorum is nor present, the meeting, if
convened upon the requisiticn of members, shall be dissolved:
in any other case it shall stand adjourned to the same day in
the next week, at the same time and place (or such other day
and at such other time and place as all the members may agree
in writing), If at any adjourned meeting such a quorum is not
present within half an hour from the time appointed for the
adjourned meeting any two members present in person or by proxy
shall be a quorum. Regulation 41 shall not apply

(3> In regulation 44 the words 'of the class of shares the
holders of which appointed him as director' shall be
substituted for the words 'any class of shares in the Company'

(4) At any general meeting a poll may be demanded by any

member present in person or by proxy and entitled to vote.
Regulation 46 shall be modified accordingly
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(3)  An instrument appcinting a proxy may, in the case of a
corporation, be signed on its behalf by a director or the
secretary thereof or by its duly appointed attorney or duly
authorised representative

(6) The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority to speak at the
meeting and to vote on a poll on the election of a chairman and
on a motion to adjourn the meeting

12, Any resolution in writing as is referred to in regulation
53 may, in the case of a corporation, be signed on its behalf
by a director or the secretary thereof or by its duly
authorised attorney or duly authorised representative

13. Votes of Members

(1> Subject as provided below in this paragraph and to any
other special rights or restrictions as to voting attached to
any shares by or in accordance with these Articles, on a show
of hands every member who (being an individual) is present in
person {or being a corporaticn) is present by a duly authorised
representative, not being himself a member entitled to vote,
shall have one vote and on a poll every member shall have one
vote for every share of which he is a hoider; Provided that no
shares of either class shall confer any right to vote upon a
resolution for the removal from office of a director appointed
by holders of shares of the other class

(2)  Regulation 54 shall not apply

14. Alternate directors

(1) Any director (other than an alternate director or an
Additional Director) may at any time appoint any person
(including another director) to be an alternate director and
may at any time ferminate such appointment. Any such
appointment or termination of appointment shall be effected in
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Jike manner as provided in Article 16(4). The same person may
be appointed as the alternate director or more than one director

(2) The appointment of an alternate director shall determine
on the happening of any event which if he were a director wuld
cause him to vacate such office or if his appointer ceases 0
be a director

(3) An alternate director shall be entitled to receive
notices of meetings of the directors and of any committee of
the directors of which his appointer is a member and shall be
entitled to attend and vote as a director and be counted fn the
quorum at any such meeting at which his appointer is not
personally present and generally at such meeting to performall
functions of his appointer 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 of the relevant
class. It shall not be necessary to give notices of meetings
to an alternate director who is absent from the United
Kingdom. If an alternate director shall himself be a director
or shall attend any such meeting as an alternative for more
than one director his voting rights shall be cumuiative, but he
chall count as only one for the purpose of determining whether
a quorum is present. If his'appointer is for the time being
absent from the United Kingdom or temporarily unable to act
through i11-health or disability his signature to any
resolution in writing of the directors shall be as effective as
the signature of his appointer. 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

(4) An alternate director shall be entitled to contract and
be interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to
the same extent mutatis mutandis as if he were a director but
he shall not be entitied to receive from the Company in respect
of his appointment as alternate director any remuneration
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except only such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may be notice in
writing to the Company from time to time direct

(5) Regulations 65 to 69 shall not apply

15. Delegation of directors' powers

The holders of a majority of the "A" Shares or the hoiders of a
majority of the "B" Shares may at any time and from time to
time revoke all or any of the powers delegated to a managing
director or other executive director pursuant to regulation 72
by notice in writing in 1ike manner as provided in Article
16¢4). Regulation 72 shall be modified accordingly

16. Appointment and retirement of directors

(1) The holders of a majority of the “A" Shares shall be
entitled by notice in writing to the Company to appoint two
directors and by 1ike notice to remove either director and at
any time and from time to time by like notice to appoint any
other person to be a director in the place of a director so
removed. Any director so appointed shall be an "A" Director

(2) The holders of a majority of the "B" Shares shall be
entitled by notice in writing to the Company to appoint one
director and by like notice to remove such director and at any
time and from time to time by like notice to appoint any other
person to be a director in place of a director so removed. Any
director so appointed shall be a "B" Director

(3) The holders of a majority of the "A" Shares and the
holders of a majority of the "B" Shares shall be entitied
together by notice in writing to the Company to appoint one or
more additional directors and any such additional director may
be removed by notice in writing to that effect being given to
the Company by the hoiders of a majority of "A" Shares or the
holders of a majority of the "B" Shares. Any director so
appointed shall be an Additionai Director
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(4) A notice of appointment or removal of a director pursuant
to this Article shall take effect upon lodgment at the office

or on delivery to a meeting of the directors or on delivery to
the secretary

(5)  Every director appointed pursuant to this Article shall
hold office until he is either removed in manner provided by
this Article or dies or vacates office pursuant to regulation
81 (as modified by Article 19) and neither the Company in
general meeting nor the directors shall have power to fill any
such vacancy unless with the written consent of the holders of
the majority of the "A" Shares and the majority of the "B"
shares

(6) Any director appointed pursuant to this Article shall be
at liberty from time to time to make such disclosure to his
appointor(s) as to the business or affairs of the Company as he
shall in his absolute discretion determine

(7 During a period when there is, for whatever reason, no
"A" Director or, as the case may be, no “B" Director:

(a) Article 22 shall not apply; and

(b) any matter which under these Articles requires the
approval, agreement or consent of the "A" Directors or,

as the case may be, the "B" Directors (or any of them
shall not require such approval, agreement or consent; and

(c) the quorum for the transaction of the business of
the directors shall be two

(8 If at any time there is no "A" Director and no Additional
Director, the holders of a majority of the “B" Shares shall be
entitled to appoint a further director, who shall be an
Additional Director, save that an Additional Director so
appointed may be removed by notice given by the holders of a

22 311b



DRAFT/326/5.7581) 08/03 /8%

majority of the "A" Shares on the due appointment of a "A"
Director or whilst two other directors, including an “A"
Director, are in office

17.  The directors shall not be subject to retirement by
rotation and accordingly requlations 73 to 75 shall not aply
and all other references in the regulations to retirement by
rotation shall be disregarded

18.  No director shall be appointed otherwise than as provided
in these Articles. Regulations 76 to 80 shall not apply

19. Disqualifications and removal of directors

Regulation 81 shall be modified by deleting paragraph (e}
thereof. The office of a director shall also be vacated If he
shall be removed from office as herein before provided

20. Remuneration of directors

The ordinary remuneration of the directors shall from time to
time be determined by an ordinary resolution of the Company,
and shall (unless such resolution otherwise provides) he
divisible among the directors as they may agree, or, failing
agreement, equally, except that any director who shall hold
office for part only of the period in respect of which SUeh
remuneration is payabie shall be entitled only to rank in such
division for a proportion of remuneration relating to the
period during which he has held office. Regulation 82 shall
not apply

21. Pensions

The directors may give or award pensions, annuities, gratuities
and superannuation or other allowances or benefits to any
employees or ex-employees and to officers and ex-officers
(including directors and ex-directors) of the Company or its
predecessors in business or of any holding company or
subsidiary of the Company or to the relations or dependants of
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any such persons and may establish, support and maintain
pensions, superannuation or other funds or schemes (whether
contributory or non-contributory) for the benefit of any such
person and/or their relations or dependants or any of thenm,
Any director shall be entitied to receive and retain for his
own benefit any such pension, annuity, gratuity, allowance or
other benefit dnd may vote as a director in respect of the
exercise of any of the powers by this Article conferred upon
the directors notwithstanding that he is not or may become
interested therein. Regulation 87 shall not apply

22. Proceedings of directors

Except during period when there are, for whatever reason, no
"A" Directors or there is no "B" Director:

(N the quorum for the fransaction of the business of
the directors shall be two of whom one shall be an "A"
Director and one the "B" Director; and

(2) any committee of the airectors shall include at
Jeast one "A" Director and one "B" Director and the
quorum for the transaction of the business of any such
committee shall be two of whom one shall be an "A"
Director and one the "B" Director

In the event that at any duly convened meeting of the directors
or of any committee of the directors the meeting is not so
quorate, or if during the meeting such a guorum ceases to be
present, the meeting shall be adjourned to the same day in the
next week at the same time and place (or to such other day, and
at such other time and place as an "A" Director and the "B"
Director may agree in writing) and at such adjourned meeting
the quorum shall be any two directors

23, (D Unless otherwise agreed in writing by an "A'
Director and the "B" Director in any particular case, at
least 7 clear days' notice in writing shall be given to
each director of every meeting of the directors, except
any absent from the United Kingdom for the time being who
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have (a} (in the case of a director) nominated an
alternate or (b) failed to furnish the Company with an
address abroad to which such notices may be forwarded
save that a meeting may be held without the issue of a
written notice thereof or the circulation of an Agenda
and relevant papers thereto by telephone where each
director is audible to and has expressly confirmed at itg
commencement his consent to the holding of such meeting
to each of all the other directors and which may he
adjourned or closed tmmediately on any pronouncement of
such by the “B" Director. The third sentence of
regulation 88 shall not apply to the Company.

(2) Regulation 111 shall be read as if the words
"except that a notice calling a meeting of the directors
need not be in writing" were deleted therefrom

(3 Each such notice shall (a) be sent to the address
notified from time to time by each director to the
secretary (or, if there is none at that time, the
chairman) as his address for the service of such notices
(or if no address has been so supplied, to his last known
address); (b) contain an agenda specifying in reasonable
detail the matter to be discussed at the relevant
meeting; (c) be accompanied by any relevant papers %or
discussion at such meeting ; and (u) if sent to an
address cutside the United Kingdom, be sent by courier,
telex or facsimile transmission

(4 Save as provided in paragraph (3), any such notice
may be delivered personaily or by first class prepaid
letter and shall be deemed to have been served if by
delivery when delivered and if by first class letter 48
hours after posting

(5> Except as may be agreed by an "A" Birector and the
“B" Director in any particular case, no business or
resolution shall be transacted or passed at any meeting
of the directors except as was fairly disclosed in the
agenda for such meeting
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24.  Appropriate complete minutes of each meeting of the
directors shall be maintained by the Company and copies thereof
distributed to the directors as S00Nn as reasonably practicable
after the meeting shall have been held

25. A director who is in any way whether directly or
indirectly interested in a transaction or arrangement or
proposed transaction or arrangement with the Company may vote
in respect of any such transaction or arrangement or proposed
transaction or arrangement or any matter arising thereout and
if he does so vote his vote shall be counted and he shall be
capable of constituting a qguorum at any meeting of the
directors at which any such transaction or arrahgement or
proposed transaction or arrangement shall come before the board
of directors for consideration and may retain for his own
absolute use and benefit all profits and advantages directly or
indirectly accruing to him thereunder or in consequence
thereof. Regulations 94 to 97 shall not apply

26. Borrowing powers

The directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, an& subject
as otherwise provided in these Articles to issue debentures,
debenture stock and other securities whether outright or as
security for nay debt, 1iability or cbligation of the Company
or of any third party

27. Accounts and information

Every member shall be entitled, either himse!f or through his
agents duly authorised in writing, during the Company's normal
hours of business to inspect and take copies of the books of
account and all other reccrds and documents of the Company and
each of its subsidiaries on giving not less than 48 hours,
written notice to the secretary (or, if there js none for the
time being, the chairman). The Company shall give each such
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member all such facilities as he may reasonably require for
such purposes including the use of copying facilities. The
Company may make a reasonable charge for any copies taken but
otherwise shall not charge for any facilities requested as
aforesaid. Regulation 109 shall not apply

28, Indemnity

Subject to the provisions of and so far as may be permitted by
law, every director, auditor, secretary or other officer of the
Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenszs and liabilities
incurred by nim in the proper execution and discharge of his
duties or in relation thereto including any 1iability incurred
by him in defending any proceedings, civil or crimipal, which
relate to anything done or omitted or alleged to have been done
or omitted by him as an officer or employee of the Company and
in which judgment is given in his favour (or the proceedings
are otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from 1iability in respect of any such act or
omission in which relief is granted to him by the Court.

29. Overriding provisions

(1)  Notwithstanding the provisions of these Articles the
directors shall be obliged, s¢ far as may be permitted by law,
to act in all respects in accordance with and give effect to
any Relevant Agreement

(2) “here the approval, agreement or consent of any memher or
director is reqguired under any provision of these Articles to
any particular matter, such approval, agreement or consent may
be given subject to such terms and conditions as that member or
director may require and any breach of such terms and
conditions shall ipso facto be deemed to be a breach of these
Articles
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THE COMPANIES ACT 1985

Company Number 2337791

SPECIAL RESBOLUTION OF

k.«ﬁ-

HOURSURE PUBLIC LIMITED COMPANY

We, the undersigned, INSTANT COMPANIES LIMITED ana SWIFT

IMCORPORATIONS LIMITED, being all the Members for the time

being of the above-named Company entitled to receive notice of and

to attend and vote at General Meetings HEREBY PASS the following
resolution as a Special Resoitciion and agree that the sald resolution
shall, pursuant to Clause 53 in Table A (which Clause is embodied In
the Articles of Association of the Company), for all purposes be as
valid and effective as if the same had bren passed at a General

Meeting of the Company duly convened and held.

it is resolved:

1. The authorised share capital of the Company Lie increased from
2100,000 to x125,000 by the creation of 25,000 shares of x1
each.

2, 81,250 shares of £1 each in the share capital of the Company
(including the two subsacriber shares) as increased pursuant to
paragraph 1. of this resolution be and are hereby converted
into 81,250 'A!' shares of =1 each and 43,750 shares ¢f 21 each
in Lthe shas capital of the Company as increased pursuznt to
paragraph . of this resolution be and are hereby converted
into 43,750 'B' shares of £1 each, such 'A' shares and 'B'
shares having the respective righls and being subject to the
regpective restrictions attaching thereto under the new Articles
of Association of the Company adopted by written resolution of
the company on the date hereof,

Dated this 13th day of March 198 9
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HOURSURE PUBLIC LIMITED COMPANY

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT

INCORPORATIONS LIMITED, being all the Members for the time being of the

above-named Comprs: v entitled i(‘:srseceive notice of and to attend and vote at
i P t i i

as if the same had been Passed at a General
Meeting of the Company duly corfvened and held.

1t is resolved:

That the name of the Company be h/a;ged toi—

SPARGO CONSULTING PLC

Dated this 3 3th day of March 1984

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

bats (pn

........................... _ £¢{20 2

(AUTHORISED SIGNATORY OF S INCORPORATIF)NS..;I}IMITE?.)%Q SavL7
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CERTIFICATE OF INCORPORATICN

ON CHANGE OF NAME

No. 2337791

I hereby certify that

HOURSURE PUBLIC LIMITED COMPANY

having by special resolution changed its name,

is now incorporated under the name of

SPARGO CONSULTING PLC

Given under my hand at the Companies Registrations Office,

Cardiff the 22 MARCH 1989 Po. T oot

[
.

B, At ... oull {MRS.)

an authorised officer

HCQos8
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GODDARD TRUSTEES (JERSEY) LIMITED
-and- . -~

V.A.R. SPARGO

- and -

HOURSURE PLC

AGREEMENT
for the purchase of the whole
of the issued share capital of
SPARGO CONSULTING SERVICES LIMITED

Theodore Goddard
16 St. Martir's-le-Grand
London LC1A 4EJ

(Ref.326/8,75811)
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TATS AGREEMENT is made on2/* March 1989

BETWEEN: -

(1) GODDARD TRUSTEES (JERSEY) LIMITED incorporated in the Channel
Islands with number 7371 whose registered office is at P.0, Bex 344,
Osprey House, 5 0l1d Street, St. Helier, Jersey, Channel Islands ("the
Vendor")

(2)  WINSTON ANTHONY RICHARD SPARGO of "Lutine", 17 Park Avenue,
Farnborough Park, Orpington, Kent ("Mr Spargo’)

{3) HOURSURE PLC incorporated in England and Wales with mmber 2337791
vhose registered office is at 17 Park Avenue, Farnborough Park, Orpington,
Kent ("the Purchaser")

VHEREAS : -

(a) SPARGO CONSULTING SERVICES LIMITED {(“the Company") is a private
limited company incorpcrated in England and Wales with number 2225806 on

1st March 1988 and has at the date hereof an authorised share capital of
£1,000 divided into 1,000 ordinary shares of £1 eanh ("the Contract
Shares"} all of which have been issued fully paid

(B) The Vendor is the owner of or is otherwise capable of selling and
transferring all of the Contract Shares of which 999 are registered in its
name and 1 is registered in the name of Goddard Nominees (Jersey) Limited

fy

(C) Mr Spargo is the only director of the Company

(D)  The Puichaser has stipulated that Mr Sparge shall enter into this
Agreement and in consideration of the Purchaser agreeing to purchase the
Contract Shares at the request of Mr Sparpo, Mr Spargo has agreed to be a
party to this Agreement for the purpose of giving the Warranties contained
at Clause 3 below

(E) The Vendor has agreed to sell or procure the sale of and the
Purchaser has agreed to purchase the Contract Shares upon the terms
hereinafter appearing




IT IS HEREBY AGREED as follows:-

1. SALE OF SHARES

1.1 Subject to the terms of this Agreement the Vendor shall sell and the
Purchaser relying upon the warranties give by Mr Spargo contained at
Clause 3 shall purchase the Contract Shares

1.2 The Contract Shares shall be sold free from all liens, options,
charges, claims, equities, encumbrances, rights of pre-emption or any
other third party rights and together with all rights attached or
attaching thereto (including the right to all dividends or distributions
declared, made or paid thereon after the date hereof) for a total
consideration of 1,000 'A' Shares in the share capital of the Purchaser to
be allo;ted and issued credited ag fully paid to the Vendor by the
Purchaser on the completion of this Agreement {"the Consideration Shares")

1.3 The Purchaser shall not be obliged to complete the purchase of any
of the Contract Shares unless the purchase of all the Contract Shares is
completed simultaneously

2. COMPLETION

2.1 Completion shall take place at 16 St Martin's-le-Grand London EC1
forthwith

2.2 On Completion the Vendor shall:-

2.2.1 deliver to the Purchaser duly executed transfers in favour
of the Purchaser or as it shall direct of all of the Contract Shares
together with the certificates therefor;

2.2,2 deliver to the Purchaser any other documents which may be
required to give 2 good title to the Centract Shares (including any
Pover of Attorney under which any document required to be delivered
under this Agreement has heen executed or signed) and necessary to
enable the Purchaser to procure the registration of the same in the

name of the Purchaser or its nominees;




2.2.3 deliver to the Purchaser the certificates of incorporation
(original and on any re-registration or change of name), the
statutory books, records and the Common Seal of the Comrany together
vith any other papers and documents of the Company which are in the
possession of the Vendor;

2.3 On Completion the Purchaser shall allot and issue to the Vendor the
Consideration Shares and write up the register of members of the Company
to refleet such allotment and issue in due course the appropriate share
certificate to the Vendor in respect thereof

2.4  This Agreement shall notwithstanding Completion remain in full force
and effect in regard to any ©f the provisions remaining to be performed or
carried into effect and (without prejudice to the generality of the
foregoing) in regard to the warranties contained at Clause 3 below

3. VARRANTTES

As a condition of this Agreement Mr Spargo hereby warrants to the
Purchaser:-

3.1 Recitals (A4) and (C) are true and correct in every particular:

3.2 There is no outstanding right to call for the issue of any share or
loan capital of the Company;

3.3 Since the incorporation date of the Company it has carried on its
business in the ordinary course and so as to maintain the same as a going
concern, and has not entered into any contract or commitments which were
entered into otherwise than in the ordinary course of business;

3.4  The Company has not borroved or lent any money which has not been
repaid in full or created any charge over any of its assets or issued any
guarantee save in respect of monies borrowed from Mr Spargo and of which
full and sufficient details have been provided to the Company prior to the

signing hereof.




3.5 There is no reason to the best of knowledge, information and helinf
of Mr, Spargo vhy the Company immediately after Completion will ot be

able to carry on its business as it was carried on before;

3.6 Neither the Company, nor any cfficer of the Company (in conrectior
vith its affairs) has received any notice of the issue of any legal
proceedings (including litigation, arbitration, prasecution or any hearing
before any tribunal or official body) to vwhich the Company is a8 party or
any written notice that any such proceedings are pending or threatened.
3.7 No order has been made or resolution passed for the winding up of
the Company and there is not outstanding any petition for the winding up
of the Company or any receivership of the whole or any part of the
undertaking or assets of the Company;

3.8 Tpere are no circumstances which would entitle any person to present
a petition for the winding up of the Company or to appoint a receiver of
the vhole or any part of its underiaking or assets;

3.9 Bave as a consequence of the monies owed by the Company to Mr Spargo
as referred to at sub-clause 3.4 above the Company is not insolvent as
defined by Section 123 of the Insolvency Act 1985 and has not entered into
any scheme or arrangement or voluntary or other arrangement with any of
its creditors.

3.10 The Company has no cubsidiaries znd does not own any shares or loan
capital either legally or beneficially in any other person.

4, GENERAL PROVISIONS

4.1 Further Assurance

The parties hereto shall and shall use their respective reasonable
endeavours to procure that any necessary thivd party shall, do, execute
and perform all such further deeds, documents, assurances, acts and things
as any of the partieé heretc may reasonable require by notice in writing

to the others to carry the provisions of this Apgreement and teo full force
and effent




SIGNED by £3:wsttu £ el L mgoy ) .
for and on behalf of ’ )
HOURSURE PLC in the presence of:-) U f
L. @«:g;-'/&r '
(€ f (haefings G ~Lowr) _ ,

CRudBw &< éié:vf*

4.2 Assignment

None of the parties hereto may assign his rights and obligation i{n vhole
or in part hereunder

4.3 Law

This Agreement shall be governed by and construed in accordance vith
English law and the parties hereto submit to the exclusive jurisdiction of
the English Courts in respect of any dispute or matter arising out or
connected with this Agreement

AS WITNESS the hands of the parties hereto or their duly authorised
representatives the day and year first before written

SIGNED by CEfER G565 RY JckéoN oA
for and on behalf of GODDARD ) ‘T e ’
TRUSTEES (JERSEY) LIMITED 7
in the presenne ofi- )

%, '\.-.Ms-“
) Ee S UL, - i
£ Osd | SGeas o '
X \adeaS

"5.-::.:-:-&)-:5 .

SIGNED by WINSTON ANTHONY RICHARD)

SPARGO in the presence of:- ) L 4
e Gp/s/-ffm N
(€ TF G gofonr 6-Gryd | \)GQ
CGande~ G Cr A e &




COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Please do not
write in
this margin

Pursuant to section 224 of the Companles Act 1985

To the Registrar of Companies
{Address overleaf)

For official use

et il

I

e e o ol e

Please complete
fegibly, preferably
in biack type, or

bold block lettering  Name of rxmpany

Company nurmber

2337791

* BSpargo Consulting PLC

* insert full name
of campany

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

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

Important

The accounting
referance date to
be entered along- Day
side should be
completed as in the !
following examples: 3]

5 April
Day  Month

40 June
liay  Month

21 December
Day Month

|3-1 -112|

$ Insert’
Director,
Sacretary,
Administrator,
Administrative
Recelver or-
Recaiver

Signed

W . Designationt Director
L,

Date cohie e C?¥p

{Scottand} as / [
appropriate

For official Use
Ganeral Section

Presentor’s name address and
reference (if any}:

THEODORE GODDARD
16 sT. MARTIN'S-LE-GRAND
LONDON ECLlA 4EJ

01-606 B855
121/326/5.75811

Tel:
Ref:

Post room

Q%\A?RNIES hoge e

112 MAY 1989
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CERTIFICATE THAT A PUBLIC COMPANY

IS ENTITLED 70 DO BUSINESS AND BORROW

No 2337791

I hereby certify that the prévisions of section
117(1) of the Companieu Act 1985 have been complied
with in .relation to ,

SPARGO CORSULTING PLC

and that the company is entitled to do business and
borrow.

Given under my hand at Cardiff the 29TH MARCH 1989

MR, Dgpord

An Authorised Qfficer

YIRS

ca4

61(B)
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Pigase ¢o nat
write in
this margin

Ploase complate
lagibly, preferably
In black type, or
bold block lettering

* insert full name
of company

t doiete as
appropriste

e

§ insert name of
person(s) by whom
axpenses paid

or payable “M

Page 1

COMPANIES FORM No. 117

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

Pursuant to section 117 of the Companies Act 1985

To the Registrar of Companies For official use
o e ey

I B

lem e wle v wmhe g wd

Name of company jP[_\ﬂ_(,@ (:ow.{!u,-rm{,. Lo

Company humber

233 7791

* Hoursure Public Limited Company

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

For that purpose |, __Winston Anthony Richard Spargo

of "Lutine", 17 Park Avenue, Farnborough Park, Orpington, kent

[thexsmrrutery(a directorjt of the above company,

do solemnly and sincarely declare that;

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

2 the amount paid up on the allotted share capital of the
£ 125,000
company at the time of this dapplication is
2 the festimated}t amount of the preliminary expenses
of the company is £ 1,000-—00 l
and fhas-beer-paidlis payablod by '
§

e onmbiny

Presentor's name adciress and For official Usn

reference (if any):

THEODORE GODDARD
16 ST. MARTIN'S-LE~GRAND
LONDON EC1A 4EJ

Ref: 121/326/5.7581l1
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(42. no amount or benefit has been paid or given or is intended to be paid or given to any of the Please do not ‘

write in this
promoters of the companylt margin

R e mmsuxdemarmfitpatt nx:giuanmimendeddozhsrpnidmxgimnxmatmnmmnxnﬁmWanx rleﬁ:la co G bdf
eglbly, praferatyy
. In black type, or
sk bold biack lettering

¥ t delote s
oppropriate

Promoter No,1;

The amount paid or intended to be paid to him £ N/A

Any benafit given or intended to be given to him
The consideration for such payment or benefit

Promoter No.2;

The amount paid or intended to be paid to him £ N/A

Any benefit given or intended to be given to him

The conisideration for such payment or benefit ﬁ

Promoter No.3;
The amount paid or intended to be paid to him £ ___ N/a

Any bensfit given or intended to be given to him

The consideration for such payment or benefit

Promoter No 4;
The amount paid or intended to be paid to him £ __N/3
Any benefit given or intended to be given to him

Note

Please continue
on a separate
shoet if
necessary

The consideration for such payment or benefit

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Stawtory Dectarations Act 1835,

| Qreddan  Stveer Declarant to sign bslow

Lbabbn Eel,

Declared at

the 21 4 day of Mawat

one thousand nine hundred and . &ully -~e

Al\o'ull- Cat»lblu-

before me

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powars conferred on a
Commissioner for Oaths,

Page 2




» THE COMPANIES ACT 1985

Company Number ........ 233779 rrmrnecen

SPECIAL RESOLUTION OF

HOURSURE PUBLIC LIMITED COMPANY

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of tl.- Company be altered by deleting

sub-clausega}m of Clause {}. and by substituting therefor the new sub-clause
attached hérero and for the purposes of identification marked “X*:

Dated this 13th day of March 198 ¢

(AUTHORISED SIGNATORY STANJ COMPANIES LIMITER}

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

LA v g SR L s
(AUTHORISED SIGNATORY OF SW{F¥ INCORPORATIONS LIMIEBYEs noves
21MAR 1989

333131/PN M 8
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126

((M} To carry on all or any of the businesses of computer and general
management consultants, systems analysts, and proprietors and operators of
computer personnel agencies; to provide and supply the services of staff,
consultants, programmers and other personnel and to establish, maintain and
carry on any employment bureau for persons engaged in or connected with
automation, computer work, business management, finance, accountancy, or
any other operations authorised to be carried on by the Company, and to
carry out, undertake, organise and provide all facilities for scientific and
technical research and to undertake experimental work wih prototypes,
instruments, appliances, apparatus, metals, materials, devices, fittings and
supplies of all kinds; and to discover and develop new processes and
materials and to obtain rights of development, manufacture and sale in respect
thereof; and to provide specialised training and preparation in relation to all
matters pertaining thereto, to carry on all or any of the businesses of
servicers, repairers, maintainers, manufacturers, designers, installers,
importers, exporters, hirers, letters on hire, agents for, and dealers in
computers and data processing equipment and machinery of every description,
and in office equipment and furniture and commercial appliances, accessories
and utensils of every description, electronic, electrical and general engineers,
stationers, printers and publishers, advertising agents and contractors,
furnishers, storekeepers, geneiral merchants and traders; and to manufacture,
buy, sell and deal in plant, machinery, tools, implements, materials and things
of all kinds, necessary or useful for carrying on the foregoing businesses or
any of them, or likely to be required by customers of, or persons having

dealings with the Company. e e i
COMPARES b e
2 1MAR 1989
333131 i

’




Piease do not
write in
this margin

Ploasa camplete
legibly, praferably
fn black type, or
bold block [ettering

* insert full name
of campany

§ the copy must be
printed or in some
ather ferm approved
by the registrar

% Insert
Diractor,
Secrotary,
Atministrator,
Administrative
Aeceiver or
Raceiver
(Scotland) as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies, For official use  Company number
(Address overieaf) [l .
Lo 11 feszrron
Name of company
.~ _Spargo Consulting PLC_(formerly Hoursure Public Limited Company)

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _13th Mexch 1989 the nominal capital of the company has been
increased by £ 25,000 beyond the registered capital of £100,000

of the resolution authorising the increase is attached.§

The conditions {eg. dividend rights, winding-up rights ete.lsublpettoeieirthe new
~shareSNave been or are to be issued are a3 Tothewe.

A copy of the resolution dated 13th March 1989 authorising the increase
and a copy of the articles of association in which the rights of and
restrictions on the new shares created by such resolution are set out
have previously been filed with the Registrar of Companies

Please tick here i

continued overleaf

N/A

i ~ < i ignati irector ;
SIQHEG.%.‘/ZW_’QM Designationt Direc Date ¢ 3/,//5,?
Presentor’s name address and Rr official Use
refsrence {if any): General Section Post roorn
Theodore Goddard P,;*l‘%:\‘f&‘"s‘.;“q
16 5t Martins-le-Grand
Loondon ECl4 4EY {

121/326/5.75811
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, " ' THEODORE GOUDARD
THE COMPANIES ACT 1985 150 ALDEHSGATE STREET
|.. LONDON EC1A 4E. .
PUBLIC COMPANY ‘ ] , ! F
LiMITED BY SHARES; * ) I [ '
il
1l

Kolianaave -
RLOREEIPT T 2/ A
Memorandum of Association

1-The Company’s name is HOU2sURE PuBLIC LIMITED COMPANY *

2, The Company is to pe 0 public company. over eny businesses or undertakings wehich may be
deemed expediont, or to becoms Inereseed in, and tG
3. The Company’s ‘egistered office is to be situated carry on of dispose of, femove of put & end to the
in England ang Wales, S8me or otherwise deal with any such businesses or
undeitakings ag May be thought desiratyle,
4, The Company's objects are; —
(i} Tocarry onihe business of an investment
% da) ) To carry on all or any of e businesses of company in afl fre branchus, and te rCquire by
Beneral merchants ang Vaders, cash ang credit traders, Purchase, leage, concession, grant, licence or other-
manufactyrers’ agents andg fepresentatives, insurance wise such businesses, options, rights, privilegas, langs,
brokers ang consultants, esiate ang advartising buitdings, leases, underleases, stocks, shares, depen.
dgents, mortgage brokers, financial igents, advisers, lwres, debenturs Stock, bongs, obligations, securitins,
managers and admfnistrators, hire purchase and feversionary interests, annuities, palities of 85surance
general financiecs, brokers and agents, commisgion and other Property andrights gna intereses in property
, agents, imperers ang exporters, manufacturers, as the Company shall deem fit ang genarally te; hold,
fetailers, wholesafers, buyers, sellers, distributors and manage, duvelop, lease, sell or dispossof the saene and
shippers of, ang dealers in all products, goods, wares, to vary any of tha investmants of theComipany, 1g act
merchandise ang Produce of every dascription, o as trustees of apy deeds Constituting or securing any
perticipate in, undertake, perform and carry on sil kinds debentyras, debenture stock of other securities op
of commercial, industrial, trading arid finaneial opera- obligations.
tions and enterprises; tg carry on all or any of the
businesses of marketing and business consultants, b} To carry on any other tide o buginesg
. advertising agents  ang eontractors, penera; Whatever which ean in the opiuion of the Board of
slorokecepars, wershousemen, discoeunt traders, mait Birectors be aa‘vunmgeously caorried on i connaction
order Spocialists, railway, thaping end forwmding with or ancilfary to any of the businesses of the )
agents, shippers, raders, zapite iy and financiers Company,
either on the Company’s awn eclpunt gr otherwige,
printets and publishers: haulage ang wNsport contrac. {e} Topurchage - 0t by 8y other mepng aCquire and
tors, garage Broprietors, Operators, hirers and fetrers take options over any property whalever, angl any
on hire of, ang dealers in motor and other vehicles, tights qor privileges o any Xind overotinrespect atany
craft, plant, machinety, 100ls g4 equipment of ail Property, ,

krnds; and to purchase Or otherwise acquire and take
* on 22nd March 198% she neme of the ** By a Special resolution dated

Company wag changed from Hoursure 13th Marech 1989 clauge 4(a) (1) was '
Public Limiped Company to Spargo deleted ang replaced by a ney clause,
Consulting ple. 4 copy of which is attached 1

to the rear of thig Memorsndup




{d) Ta apply lor, 1e* - *1, puzchase, or by other
means acquire and protect, prolong and reneve,
whether in the United Kingcom or slsewhore any
petents, patent rights, brevets d'iavention, licences,
secret processes, trade marks, designs, protections
and concessions and to disclsim, zier, modify, uie and
turn (o account and to manufaciure under or grant
licences or privileges in respect of the same, and 10
expend monay in experimenting upon, testing and
Impraving any patents, inventions or rights which the
Company may acquirs of propose to acquite,

(0} To acquire or undertake the whole or any part
of the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on
any of the businesses which the Company is suthor-
ised 10 carry on and us pant of the considerntion for
such acquisition to undertake all or any of the liabilities
of such person, firm or company, or to scquire an
interestin, amalgamate with, or enter into partnership
orinto any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such
person, firm or company, o for subsidising or other-
wise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that
may be agreed upon, and 10 hold and retain, or soll,
mortgage and deal with any shares, debentures,
debenture stock ar securities so received,

(i Toimprove, manage, construct, repair, develop,
exchange, let on jease ar othernvise, mortgage, charge,
sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or other-
wise deal with all or any part of the praperty gnd rights
of the Campany,

{g} Toinvest and deal withthe moneys of the Com-
pany notimmediately required in such manner as may
from time to time be dettermined and 1o hold or other-
wise deal with any invostments made,

{0} To lend and sdvance money or give credit on
any terms and with or without security to any person,
firm or company (including without projudice 1o the
generality of the foregoing any holding company, sub-
sidiary or fellow subsidiary of, or any other cornpany
associated In any way with, the Company), to enter
info guarantees, contrasts of indemnity and surety-
ships of all kinds, to receive fmonay on deposit or loan
upon any terms, and to secure or guarantee in any
manner and upon any tetms the payment of any sum
of money or the performunce of any obligation by any
person, firm or company (including without prejudice
to the generality of the foregoing any such hotlding
company, subsidiary, fellow subsidiary or associated
company as aloresaid).

(il To borrow and raise money in any manner and
o securer the repayment of any money borrowed,
raised or owing by mortguge, charge, standard secur-
lty. lien cr other security upon the whole or any part
of the Company’s property or 8ssets (whethet present
or future), including its uncalled capital, and also bya
similar martgage, charge, swendard security, Ken or
security to secure and guarantee the performance by
the Company of any obligation or hability it may undee-
take or which may bacome binding on it.

i) To draw, moke, sccept, endoras, discount,
neponate, exccute and fisve cheques, bills of
¢xchange, promissory notes, bills ofhiging, warants,
debentures, and other nejotisble or transfarabie
instruments,

(k) To apply for, promots, arrd obtain any Act of
Parlisment, order, or liconcs 6f the Depanment of
Trace or other authority for tnabiing the Company 1o
carry ony of its objects Into eilscz. or for ot{acting any
modification of the Company's constitution, or for any
other purpase which may seem calculated directly or
Indirecily to promote the Comparsy's interasts, and to
oppose any proceedings or applicotions which may
seem calculated dits~+ly o Indirectly to prejudice the
Company's interests,

{l To enter into any arrzngements with any govern-
ment or authority {supreme, municipal, local, or other.
wise) that may seem conducive to the attainment of
the Company's objects or any of them, and to obtxin
from any such government of authority any charars,
decrees, rights, privileges or coneessions which the
Company may think desirabls and 1o CRITY Out, exers.
cise, and comply with any such ¢arters, decraes,
rights, privileges, snd conceisiors.

{m) To subscribe for, take, purchase, or otherwise
acquira, hold, sall, deat withand dispose of, place snd
underwrite shares, stocks, Jobentures, debenture
stocks, bonds, obligations o securities issued or
guaranteed by any other company constituted or carry-
ing on business in eny part of the waorld, and deben-
tures, debenture stocks, bonds, obligations or
securities issued or guaranteed by anygovernment or
suthaerity, municipal, local or stherwiss, in any partof
the world,

{n) To control, manags, linarce, subsidise, co-
ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial intersst, 10 provide secretarial,
administrative, technical, commarclal and other
services and facilities of all kinds for any such company
or companies and to make payments by way of sub-
vention or otherwise and sny other srrangements
which may seem desirable with respect to any
business or operstions of or genarally with respect to
any such company or companlos.

{o} Topromote any other company for the purpose
of acquiring the whole of anypart of the business or
property or undertaking or any of the lisbilities of the
Company, or of undertaking anybusiness or operations
which may appear likely to 8ssist or benefit the
Company or 1o enhance the vilua of any property or
business of the Company, andta place or guarantee
the placing of, underwrite, subscribe fot, or otherwise
scquire all ¢r any part of the shires or securites of any
such company as afaressid,

(p} Tosellor ctherwise dispose of the wvhole or any
part of the business of propenyof the Company, either
togather ot in portions, for such cernsideration as the
Company may think fit, and In particular for chares,
debentures, or secunties of gny cormpany purchasing
the sarma,

PLCBS
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{a) Yo o<y 23 zpants of brokess end as trustees lor any
per3on, fen 27 campany, and 1o urdertak e s perform pub:
continetn,

i1l Ta remunerete sty person, firm or camanny tender.
Ing sarvices (o the Compuny miher by cash paymant or by
the tllorment 10 tum or them ol shatas or other securitios of
the Company credite as pard wpin full of in part of otherwise
#3 may ba thought expediant,

{s} Topay all of any expensas incurrod in connaction with
the promotion, formation and incorporation of tha Company,
of to contrret with uny parson, firm or company (e pay the
samie, and 10 pay cemmissions 10 brokeis and othars for
underwnting, placing, salting, or gueranteeing the subiscnp-
tion of ony sheres or othes socuntios of the Company,

{t} To support ana suhscribe to sny charitabla or public
object 2nd 10 Support snd subseribe to any institution, soclety,
of ¢lul which may be far the benetit of the Cornpany or its
Directors or amploynes, or may bs connoctad with any tawn
or platw where tha Company carries on business: to give or
owsrd pensions, annuitias, gratutties, and SUPLrHRNUBLION OF
other allpwences or banefits of charitable aid and generally
13 provida advantages, faciiities and services for ANy persons
who tra or have been Directors of, or who are or hove been
employed by, or who are surving or have served the Compsny,
or any company whichis 8 subsidiary of the Company or the
holding company of the Compan ¢ or & fellaw subsidiary of
the Company or ihe predecessors in business of tha Company
or of sny such subsidiary, holding or fellow subsidiary
compeny and to the wives, widow:, children and other
relatives and dependants of such persons: 13 make paymants
towards insurance: and to set up, establish, support and main-
tain superannuation and other funds or schemes (whether
contnbutory or nan-cantributoryi for the benalit of any of such
porsons and of their wives, widows, c¢hildren and other
relatives and dependonts: and 1o set up, estabilish, aupport
and maintain profit sharing or share purchage schemas for the
bensfit of any of the employeas of the Company or of any such
wbsidiary, holding or feliow subsidiary company and {o lend
monay to any such employaes or to trustees on their behal!
10 enable any such purchase schemes 1o be ostablishod or
maintained.

{u} I end only to the extent permitiad by the Act, 1o pive,
whether directly orinditectly, any kind of financisl assistance
{22 definod in Sectron 152(1){a} of tha Act) for any such
purpose as is specified in Seation 15%(1) andfor Section
15112) of the Act.

{vl Todistribute among the Mambers of the Company in
kind any property of the Compuiy of whatever natura.

{w) To procure the Company 1o be registered or
recognisad In any past of the world,

{2} Ta do &il or any of tha things or matters aforesaid in
any part of the world and gither as principals, sgents, contrac.
tors or otharwise, and by or through agents, brokers, sub-
contractory of otherwise snd eithor alone or in conjunction
with others,

{y} Todo sll such othar things 0= may be deemed incidan-
tal or canducive to the antminment of the Company’s abjects
or sny of them.

AND so that;~

(1} None of thu objects set forth in any sub-clause of this
Clause shall be resticuvaly construad but the widest intar-
pretation shall be given to sech such object, and rone of such
objects shall, except whats tho context oxprossly sorequires,
ba in any way limited or restricted by refarence 1o or inforence
from any other abject or abjocts sot forth in zuch sub-clauss,

PLCBS

ot by telerence t of wifarenca fipm cha tirms of sny olbwy
sub-claus of thas Clause, of by itferenaa 15 or infarence from
the name of the Company,

{2] Monwe of the rub-clauses of this Clause und none of
the objncts tharen specified shill be daemed sybsidiary o
ancillary to eny of tha obyscts spacified in say othwr such sub-
clause, snd the Campeny shallhive o full 8 poOwer 1o exar-
cise wach and every one of the objscts specifiod i aach su-
clause of this Clause as though wech such sub-clsuss
tantained the objects of a sspanlo Compsny,

(3} The word "Company' Inthis Clause, e'xcopt whare
ustd inreferenco to the Company, shall by desmnod 1o include
any poartnership or ather body of peraons, whather incer-
porated of uhincorporeted and wheiher domicited in tha United
Kingdom or elsewhare.

(4) In this Clause tha expression “ths Act' means the
Companies Act 1985, but sa thatany refersnce in this Clause
o any provision of the Act shall be deamad to includs &
teference to any statutory modilicatien of re-onactmant of
that provision for the time balngin force,

5. Ths lability of the Mambers s limited,

6. The Company’s share capitsl ) £100,000 divided into
100,000 sheres of £1 cach,

WE, the subscribers 1o this Memanndum of Assaciation, wish
to be formed into a Company puistint to this Momarandum;
ond we agree 10 taka tha number of shares thown opposiie
our respective numes, ' ' ‘. '

Number of shares
taken by each

Nemias and sddresses of Subscribara

Subscriber
o
1. For and or behalf of - One
Instant Companies Limited,
2 Baches Streat,
London, N1 GUR
.
2, For and on fof ~ One
Swilt Incorporstions Limited,
2 Baches Street,
London, N1 6UB

Tota! shares taken  — Two

Dated

Witntf:.__mlht bove Signoturesi, J JTQR }n% Q

/ 2 '-/\7/\4 2 Baches Street,
-

Londen, N1 6uB
* By a special resolution dated

13th March 1989, the authorised share

capltal was increased to £125,000
and divided into 81,250 "A" Shares
of £1 each and 43,750 "g" Sharesaof
£l each

F* By » =slutions dated 24th May 1994 the 125,000 ordinary shares of €1 each were
e+ livided into 12,500,000 ordinary shares of 1p each and the authorised share
 pital was increased to £166,666 by the creation of 4,166,600 ordinary shares
of 1p each.




New Clause 4(a) (1) adopted by special regolution passad on 13tk March 1989;:-

4(a)(1) To carry on all or any of the businesses of computer and general
managemant consultants, systems analysts, and Pproprielors and operators of
compuler personnel agencies; to provide and supply the services of staff,
consultants, praogrammers and other personnel 4nd to establish, maintain ang
carry on any employment bureau for persor,. engaged in or zonnected with
automation, computer work, business management, finance, accountancy, or
any other operations authorised to be carried on by Lhe Company, and to
carry oul, undertake, organise and provide al] facilities for scientific and
technical research and (o undertake experimental work with prototvpes,
instruments, appliances, apparatus, matals, materials, devices, fittings and
supplies of all kinds; and to discover and develop new processes and
materials and te obtain rights of development, manufacture and sale in respect
thereof; and to Provide specialised lraining and preparation in relation to alf
matiers pertaining thereto, to carry on all or any of the businesses of
servicers, repairers, maintainers, manufacturers, designers, installers,
importers, eéxporlers, hirers, letters on hire, agents for, and dealers in
computers and data Processing equipment and mi:chinery of every description,
and in office equipment and furniture and commercial appliances, accessories
and utensils of every description, electronic, electrical and general engineers,
stationers, printers and publishers, advertising agents and contractors,
furnishers, storekeepers, general merchants and traders: and to manufacture,
buy, sell and deal in plant, machinery, toois, implements, malerials and things
of ail kinds, necessary or useful for carrying on the foregoing businesses or
any of them, or likely lo be required by customers of, or persons having
dealinns with, the Company.
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THE COMPANYES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SPARGO CONSULTING
PUBLIC LIMITED COMPANY

(Adopted by Special Resolution
rassed on 24th May 1994)

PRELIMINARY

The regulations contained in Table A as prescribed
pursuant to section 8 of the 1985 Act at the dats of
incorporation of the Company shall not apply to the
Company.

In theso Articles unless incongistent with the Bsubject
or context:

2.1 The words in the first column of the table
below bear the meaanings set opposite to them
respectively in the second column thereof:

Words Meanings

the 1985 Act the Companies Act 1985;

these Axticles the Articles of Assgociation
for the time being of the
Company;

the Auditors the @&#uditors for the time

being of the Company or, in
the case of joint auditors,
any ons of them;

clear days in zelation to the period of a
notice, that period excluding
the day when the notice is
given or deemed to be given
and the day for which it is
given or on which it is to
take eoffact;
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the Common Seal

the Directore

dividend

Employees’ Share Schome

executed

Exoecutive Director

holding company
the London Stock

Exchange

the Office

Ordinary Shares

paid up

the Register

Relevant Securitioes

the Securities Seal

the Statutes

Subscriboers’ Shares

the common seal of the Company:;

the Directores for the time

being of the Company;

dividend ox bonua;

omployees” share  gchemo  As
definod in section 743 of the
1985 Act;

any mode of execution of a

document ;
any Director holding an
axecutive office or othar

employment with tho Compsny or
any of its subsidiaries;

holding company as defined in
section 736 of tha 1985 Act;

The Internaticnal Stock
Exchange of the United Kingdom
and the Republic of Ireland
Limited;

the rogistered ooiIfigce for the
time being of the Company;

the ordinary shares of
one pence each in the Company;

paid up or credited as paid up;

the register of members to be
kopt puxsuant to soction 352
of the 1985 Act;

rolevant securities as defined
in section 80(2) of the 1985
Act;

the official seal of the
Company permitted by
section 40 of the 1985 Act;

the 1985 Act together with
oevery other gtatute for the
time being in force concerning
bodies corporate and affecting
the Company:

shares shown in the Memorandum
of Association o©f the Company
to have heen taken up by the
subscribors therato;
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subsidiary subsidiary an defined in
secticn 736 of the 1885 Acty

subsidiary undertaking  subsidiary undertaking av
defined in section 258 of the
1885 Act;

the Transfer Office the placsy where for the time
keing tho Register is kept;

the United Kingdom Groat Britain and Northern
Ireland;
in writing written, typewritten, printed,

lithographed, photographed or
visibly expressed in all ox
any of these or any other
modeg of reprasenting or
reproducing words in a legible
and non-trensitory form.

2.2 The expression *Socretary"” means the
Sec¢ratary of the Company for the time being
and. includes any othar porson appointed by
the Directors to perform any of the duties of
the Secretary.

2.3 Words dimporting the gingular include the
plural, and vice versa,

2.4 Words importing the masculine include the
feminine, and vice versa.

2.5 Words importing persons include corporations.

2.6 References to the allotment of Helevant
Securities include the grant of a right to
subscxribe for, or to convert any securities
into, sharxes in the Company (other than
shares allottod in pursuance of an Employess’
Share Scheme) but subject to section B0 (6) of
the 1985 Act shall not include references to
the allotment of any sharec pursuant to such
a right,

2.7 References o any statute {or to any
provisions of any statute) shall be construed
as references to any such statute (or to the
provisions of any such statute) for the time
being in force including any statutory
modification or re-enactment thereof,.

2.8 Subject as aforesaid, words and exprossiona
contained in these Articles bear the same
meaning as in the Statutes as modified or
re-enacted from time “o time.
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Any branch or kind of business which by the Memorandum
of Apscciation of the Company, or theso Ariicles, is
aither oxpressly or by implication authorisnd to be
undartaken by the Company may be undortaken by the
PDirectors on bahalf of the Company nt much *ime or
times as they shall think fit, &nd further, may be
suffored by them to he in abeyance, whether such branch
or kind of business may have been actually commencod ox
not, B¢ long as the Directors may deem it expedient not
to commenco or proceed with such branch or kind of
buginess and may be c¢arried on by or through one eor
mora subsidiary undertakings or by th% acquisition of
shares or securities of other bodies corporate which
thereupon become subsidiary undertakings of the Compiny.,

CAPITAL

The authorised share capital of the Company at the date
of the adoption of this Article is £166,666 divided
into 16,666,600 Ordinary Shares of one pence each,

Without -rejudice to any specisl rights for the time
being co. ferred on the holders of any shares or class
of shares (which apecial rights shall not be varied,
except with such consent or sanction as is provided by
the next following Article) any share in the Company
mey be allotted with such proferred, deforred,
qualified or other spocial rights, or such
rostrictions, whether in regard to dividend, return of
capital, wvoting or »stherwise, &8s the Company by
Ordinary Resolution - the time o©f creation of puch
shares, or in default the Directors, may determine and
svuject to the provisions of the Statutes, any share
may be issued on the terms that it is, or at the option
of the Company or the holder is to be liable, to be
redeemed on such terms and in such manner as may be
prescribed by these Articles, hy fipecial Resolution ox
by the terms of issue of such share.

MODIFICATION OF RIGHTS

Subject to the BStatutes, all or any of the special
rights, privileges or conditions for the time hoing
attached or belonging to any class of shares forming
part of the capital of the (ompany {and notwithstanding
that the Company may be or be about to be 4in
liguidation) may from time to time (unless otherwise
provided by <he termas of issue of the shares of the
clasg) be wvaried, modified or abrogated in any mannex
with the consent in writing of the holders of not less
than three-fourths in nominal wvalue of the issued
shares of the <¢lass or with the sanction of an
Extraordinary Resolution passed at a separate mesting
of the holders ol the shares nf that class. To any
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such separate meeting the provisions of wsections 369,
370, 376 and 377 of the 1585 Act and all the provisions
of thuse Arcicles as to Gensral Meetings (including the
obligation to notify members as to their right te
appoint proxies) ahall apply mutatis mutandias, but so
that:

6.1 the neocessary gquorum ak any such mesting
other than an adjourned meseting shall bhe two
p2rsons heolding or representing by proxy at
lesst one-third in neminal value of the
issuod shares of ths class in question and at
an adjourned meeting one person holding

; shares of the cluss in guestion or his proxy;

| and

6.2 oach of the holders of shares of the classg in
question pregent in person ox by proxy may
demand a poll and on a poll shall havo one
vote in respect of every share of the class
in gquestion held by him.

The special rights or privileges attached to any class
of shares issued with preferred or other special rights
shall not, unless otherwiso expressly provided by the
terms of issue of the shares, bo deemed to be varied or
modified or abregated by the creation or issue of
further shares ranking pari passu therewith or
subseguent theruto.

t. The Directors may c<all a separate general meeting of
the holders of the shares of any class whenever and for
such purpoges as they think £fit and to any such
soparate meeting (subject to the Statutes and the
provisions of Article 6) the provisions of
gections 3692, 370, 376 and 377 of the 1585 Act and all
the provisions of these Articles as to General Moetings
(including the obligation to notify members as to their
right to appoint proxies) shall apply nmutatis mutandis
and, in addition, in the event of an egquality of wvotoes
the Chairman of the meeting, if a Director, may give a
cagting vote wiether or not ne is a holder of shares of
the class in question.

Y E T BT, 2 T

b
iy

8. Any clags of egquity share capital issued without the
right to vote at general meotings of the <Company
attached thereto shall include the words “"non-voting"
in the name by which the same are designated, and if
classes of eguity eshare capital ars issued with
different wvoting rights attached therxeto the names by
which such clasges are designated (othewr than the glass
with the most favourable wvoting rights attached
therete) shell include the words "limited wvoting" or
"regtricted voting".
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10.

11.

12,

QF GAPLIAL

The Company may from time to time by ordinaxy
fesclution increuse its capital by such sum bo be
divided into shares of such amounts as the resvlution
shall prescribe.

Except so far as otherwise provided by or pursuant to
those Articles cor by the conditions of jisgue, all new
shares shall be subject to the same provigions of those
Articles with refeorence to allotment, paymont of calls,
tranafor, transmiusion, forfeiture, lien and otherwise
ac the existing capital and shall be deemed to form
part of the Company'’s original capital.

Subject te¢ such sanction of the Court as may Dbe
reguired by the Statutes the Company may from time to
time by Special Resolution reduce its share caplital,
any capital redemption reserve aand any share premium
account in any way. The Company may from time to time
by Ordinary Resoluticn cancel any sharea at the dato of
the passing of the resoclution rot taken or agreed to be
taken by any person and aiminish the amount of its
ghare c¢apital by the nominal amount ©f the shares so
cancelled.

The Company may from time to time by Ordinary
Resolution:

2.1 consolidate and divide all or any of itcs
ghare capital into shares of Ilarger OX
smaller amount th&n its existing shares; or

1Z.2 sub-divide its shares, or any of them, into
shares of smallar amount;

Provided that:

12.2.1 as buwtween the holders of the
resulting shares one or more of
such nhares may by the resolution
by which the sub-diviaion is
effectad he given any prefersnce
or advantage as regards dividend,
capital, voting or otherwise over
the others or =any other of such
shares; and

12,2.2 in the sub-division the proportion
between the amount paid and tha
amount, if any, unpaid on each
reduced share shall be the same as
it was in the case of the share
from which the reduced share is
derived,
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13, Anything dons in pursuance of either of the last two
pracading Articles shall be dope in the manner provided
and mubjoct toe any conditions imposed by the Statutes,
sc far &s thoy shall bo appiicable, and, so far ag they
shall nok be applicable, in accordance with tho terme
of the reseolution authorising the same, and, oo Fax as
such resolution shall not boe applicable, in such mannor
as the Directoras deem most oxpedient.

14, Whenaver as the rosult of any consolidation or division
of shares members are ontitled toc &any fractions of
shares of the Company, subject to any direction
contained in the resolution authorising the same, the
Directore may deal with such fractions in any mannsr
they may think fit, and in particular, may sell all or
any of the shares rapresenting such fractions and shall
at their absoclute discretion either distribute the net
proceods thereof amongst the members entitled to such
frac® .ns in due proportiong, or utilise the same in
the payment of the costs incurred by tho Company in
such consclidation or may deal with the same partly in
one way and partly in aanother, For the purpose of
giving effect to any such sale the Directors may
auvthorise gome person to transfer tha shares sold to
the purchaser ther¢of and the purchaser shall bo
registered as the holder of the shares conmprised in any
such transfer and he shall not be bound to see to the
application ©f the purchase money nor shall his title
to the shares be affocted by any irrogularity or
invalidity in the proceedings relating to the transfer,

SHARES
15, Subject t¢ the Statutes;
15.1 the Company shall have power to allot, grant

options owver, or otherwise deal with or
dispose of the unissued shares in its capital
to such persons for such coneideration and
generally upon such terms and conditions and
at such times as may be determined PROVIDED

THAT:

15.1.% no share shall be allotted at a
discount;

15.1.2 no share shall be allotted
otherwise than as paid up at least
ag to ons gquarter of the nominal
value of the share and the whole
of any premium on it, unless
allotted in pursuance  of an
Employees’ Share Scheme;

15.2 the Company shall have power to issuo
warrants to subecrihe for shares in

rogistered or bearer form upon such terms and
conditions as the Directors may detexrmins
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provided that 3in the case of warrants in
berrer form no new warrant shall be isaued to
roplace onoe which has bheen lest unless the
Dirsctors are satisfied Dboyond roeasonable
doubt that the original has beon domtroyed,

i6. 8ubject to the provigions of these Articles the Company
shall be entitled to allot sharea as fully or partly
paid up (as to their nominal value or any promium
payable on them) otherwise than in cash PROVIDED THAT:

16.1 the Company shall not accept at any time in
payment up of its shares or any premiums on
them an undertaking given by any person that
he or another should do work or perform
services for the (ompany or any othex person]

16.2 shares sBhall not be 80 allotted if the
conaideration for the oallotment 48 or
includes an undertaking which is to be or may
be poerformed mere than five years from the
date of the allotment; and

16.3 in any CaEa where gub-gection (1) of
section 103 of the 1985 Act shall apply the
consideration for the allotment shall before
the allotment ke wvalued and a report with
respeact to the wvalue of sauch consideration
shall be made to the Company in accordanco
with the provisione of sections 103 and 108
to 111 (inclusive) cof the 1985 Act.

i7. The Company may exercise the powers conferred by the
Statutes of paying commissions to persons subscribhing
or procuring subscriptions for shares of the Company,
or agreeing to do 50O whether absolutely or

conditionally, such commissions not to excaed
10 per cent. of the price at which the shares are
issued or an amount eguivalent therato. Any such

commissions may be paid in ¢ash or in fully or partly
paid shares of the Company, or partly in one way and
partly in the other, as may be arranged. The Company
may also on Aany issue of shares pay such brokerage as
may be lawful,

18. Subject to such conment or sanction on the part of the
helders of any class of c¢onvertible shares of the
Company from time to time and for the time being in
issue {(being shares convertible intc ordinary shaxes of
the Company) as would be required for & wvariation of
the special rights attached to such shares the Company
may at any time and from time to time exercize any
powers conferred by the Statutes of purchasing its own
ghares.

19,1 Save as sgpecifiad in this Arcvicle 19 all the powers of

the Company under Articles 15, 16, 17 and 18 shall be
exarcised by the Directors, and the unissued shares in

-8 =« 42951
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the capital af the Company (whethar forximing paxt of ths
vriginal or any increased capitol) shali be st the
disposal of the Directors who may (subject to the
provisions of the Btatutes) alloet (with or without
conferring & right »f renunciation}, grant options ovor
or otherwiso doal with or dispose of the same to such
persone for such consideration and generally upon puch
torms and conditions and at such times as thoy may
Jdetermine,

19.2 The Directors may at any time after the allotmont of
any shére but before any person has been eontered in the
Register as the holder recognise a renunciation thereof
by the allottes in faveour of some cther person and may
aeord te any allottee of a share a right to effect
such renunciation upon and subject to such teorms and
conditions as the Directors may think £it to imposso.

18.3 Thie Article 19 shall not apply in the case of any
allotment of Relevant Securities unless the Directors
are authorised to make such allotment by an authority
duly given for the purposges of section B0 of the 1985
Act,

20, No person shall be recognised by the Company as hnlding
any share upon trust, and ths Company shall not be
bound by or be compelled in any way to recognise (even
when having notice thereof) any egquitable, 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 otherwise expressly provided or as by
the Statutes required or under an order of court) any
ether right in respect of any share, except an absolute
right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

21, Every share certificate {other than lettexrs of
allotment, sBcrip certificates and other like documents)
may, if the Company has a common seal, be iasued undor
the Comnmon Seal or the Securities Seal (if any) (ox, in
the case of shares on an overseas branch register, a
seal for wuse in the relevant territory} and shall
otherwige be signed by a Director and the Secretary, or
by two Directors, and be expressed to be executed hy

| the Company, and shall in every case specify the number

and class of shares to which it relates and the amount
paid up thereon.

22.1 Subject to the provisions of the next following Article
every parson whose name is entered &s a holder of any
share in the Register (other than a recognised clearing
house (within the meaning of the Financial Services Act
1986) or a nominee thereof or a nominee of a roecognised
investment exchange (within the meaning of the
Financial Servicog Act 1986) in respect of whom the
Company is not by law or by such recognised clearing
house or nominee reguired to completa and have ready
for delivery a cvertificate} shall be entitled:
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22.1.1 without payment to one corkificate for all
the ghares of any one class reogisterod in his
name, or in the case of shares of more than
one class being regilstered in his namo, to a
separate cortificate for each clasa of sharesa
g0 registered; and whers a niomber of theo
Company cwransfers part of his holding of
sharos ho shall be entitled without payment
to a certificate for the balance of hia
holding:

22,1.2 upon payment of the out-of-pocket eoxpenses of
the Company in providing the same, to several
cortificates, each for one or more of his
shares of any class.

22.2 Any certificates to which a vperson is entitled
hereunder shall be delivored:

22.2.1 in the case of issuo, within one month after
allotment (or such longer peuricd as the torms
of igsue shall provide}; or

22.2.2 in the case of a transfer of fully paid
shares, within fourteen days after tho
lodgment with the Company of the relavant
instrument of trangfer of the shares; and

22.,2.3 in the case of a transfer of partly paid
sharss within two menths after lodgment with
the Company of the relevant instrumaent of
transfeor.

23. The Company shall not be bound to register more than
four persons as the Jjoint holders of any share or
shares and in the case of a share held jointly by
gseveral persons the Company shall not be bound to issue
more than one certificate therefor, and delivery of a
certificate to one of several joint holders shall be
sufficient delivery to all.

24, Cortificates may be delivered either by handing the
same peorsonally or by despatching the same to the
holder {or, in the case of joint holders, to the first
named in the Register) or to the agents of the holder,
and any certificates so despatched sghall be sent at the
risk of the holder,.

25. If any certificate i worn out, defaced or alleged o
be stelen, lost ox destroysd, the Company may issue a
new certificate to replace it upon the reguest of the
helder of the shares to which it relates {or, in the
cage of joint holders, of such of the holders as the
DPirectors in their absoclute discretion shall require),
without charge but subject to dslivery up of the old
coertificate or, if it is alleged to be stolen, lost or
destroyed, subjoct to compliance with such conditions
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26,

27,

28.

29,

(if any) an to swidenco and indemnity (with or witbout
security) and to payment of the  excoptional
out-of-pocket expenses of the Company in investigating
such evidonce and preparing such indemnity as the
Directors may think fit.

TRANSFERN _OF SHARES

Subject to the restrictions contained in these
Articles, any member may transfer all or any of his
shares by instrument of trarnsfer complying with theso
Articles or permitted by the Statutes, but shall be
deemed %to xremain the holder of tha shares transferxred
until the name of the transferee is entered in the
Registey in respect thereof,

The inatrument of transfer of any share must be in a
form (whether or not in writing) for the time being
permitted by the Statutes bub subject to that méy be in
any wusual or common form or such other €orm as the
Directors may from time to timo approve, and must be
exscuted or given by or on behalf of the transferor
(and, in the cage of a transfer of a partly paid share,
oexecuted or given by the transferca), but need not be
under seal, Every dnstrument of transiar to be
registered must be leftr duly stamped (if requirsd by
lsw) at the Transfer Office or such other place a8 the
Directorz may from time to time appoint and, when
royistorad, may be retained by the Company.

The Directers may, at their absolute discretion and
without assigning any reason thersfor, refuse to
ragister:

28.1 the transfer of any share (not being a fully
paid share) to any person whom they shall not
approve as transferes, and

28.2 the transfer of any shars on which the
Company haa a lien.

The Dirocteors may decline to register a transfer unlass:

28.1 the instrument of transfer duly completed and
stamped to the extent (if any) required by
law is  lodged or given at the Transfex
Offico, or at such other placs as the
Directores may have appointed, &and (except in
the cagse of a tranagfer in xespect of shares
for which no certificate dis in issue by
virtue of Article 22) is accompanied by the
cartificate for the sharea te which it
raelates with such other aevidence a8 the
Directors may reguire to show the right of
the transferor to make the transfer;

29,2 the instrument of tranafer is in respect of
only one class of ghares; and
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29,3 the instrument of transfor is in favour of
not more than four paersons as the transforoo.

30, If the Directors refuse to register a transfer of any
share they shall:

30.1 within two months after the date on which the
transfer was lodged with or given to the
oDompany, send Lo the transferee notice of the
rofusal;

3o.2 {oxcept in any case of actual or suspected
fraud or when o de 8o jg impracticeable)
return the instrument of transfer to the
person lodging the same.

31. Tho registration of transfers of shares or of any class
of shares or of any other class of gecurity in the
share capital of the Company may be suspended aind the
Register may be closed at such times (if any} and for
guch periods as the Directors may from time to time
dotermine PROVIDED THAT such ragistration ghall not be
suspendsd and the Register shall not he closed for more
than thirty days in any vear.

3z. The Directors shall ne entitled to recognise and to
give effect to & renunciation of the allotment of any
share by the nallottes in favour of some other persen
sefore auy person has been entered in the Registoer as
tho holder of such share.

33. Noe fee 8hall be charged on the registration of =a
transfer ov on the registration of any probate, letters
of administration, certificate of death or marriage,
power of attorney, stop notice, or other document
relating to or affecting the title to any share.

TRANSMISSTON OF SHARES

34. In the case of the death of a mamber, the survivors or
survivor, wliere the deceased was a joint holder, and
the exegutors or administrators of the doceased whore
he was a sole or only surviving holder, shall be the
only parsons xecognised by the Company as having any
title to his shares, but nothing herein contained shall
rolease the estate of a deceased holder (whether scle
ox joint) from any liability in respect of any share
solely or jointly held by him.

35. Any person becoming eatitled by transmigsion to a share
may, upon producing such evidence of title as the
Directoras ghall xequire, and subject ag hereinaflLer
provided, either ke regiutered himself as holder of the
share, or elect to have some psrson nominated by him
regiscered as the transferee thereof.

36. If the person so becoming entitled shall slect to be
registered himself he shall deliver or send to the
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Transfar Office or such othor place as the Dirsctors
may appoint, & notice in writipg signed by him and
stating %that he so elects., For all purposes of these
Articles rolating to the right to transfer and Lhe
registration of transfers of shares, such notico shsll
be deesmed to ho a transfer, and the Directors shall
have the samoe power of rofusing to give offect thereto
by rogistration as if the wovent upon which the
transmission toock place had not occurred and the nctice
wore & tranafor executed by the person £rom whom the
title by transmission is dexived.

31. If the porssn so becoming entitled shall elect to have
another person registered, he shall testify hie
election by giving in favour of such pexson 4n
instrument of transfer of such share. The Directors
shall have, in respect of any tranafors so oxecuted or
given, the same power of rofusing registration as if
tho event upon which the transmission took place had
not occurred, and the transfer were a transfer executed
or given by the person from whem the title hy
transmission is derived.

38. Subjuct to the next following aArticle, & person
entitled by transmission to & share shall be entitled
(upon such evidence being produced as may from time to
time be required by the Directors as to his
entitlement) to the same dividends and other advantages
to which he would be entitled if he were the registared
holder of the share, except that he shall not, unless
and to the extent that the Directors otherwise
determine, before being vregistered as a member in
respect of the share, be entitled in respect of it to
receive notice of, or to attend or wvote at, mestings of
the Company or to exercise &ny right conferred by
membership in relation to meetings of the Company
(including meeotings of the holders of any class of
shares in the Company).

39, The Directors may at any time give notice requiring any
person becoming entitled by transmissgion to a share to
olect either to be registered himself or to transfer
the share and, if the notice is not complied with
within:

35.1 twanty-eight days, the Directors may
thereafter withhold payment of all dividonds
and other moneys payable in respsct of the
share (but any such action shall not
constituta the Company as trustee in respect
of any such dividends or other moneys) and
suspend any other advantages to which sucl.
person would otherwise be entitled ir, respect
of the share until the requirements of the
notice have been complied with;

39,2 sixty days, and the shares are fully paid up,
guch person shall be deemed to have elected
to bhe registered himself wheraupon he ghall
be entered in the Register accordingly.

- 13 - 42953




40,

41.
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4.

45.
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QALLS QN SHARES

Theo Directors may, subject tyw these Articles and to any
conditions cf allotment, £rom time to time make such
calls upon the momkers and persons entitled to shires
by transmission in vrespsct of &ll meneys unpaid on
their sharos as thoy think fit PRGVIDED THAT fourteen
days' notice at least is given of each call, and each
such person shall be liable to pay the amount of every
call so made upon him to the persons and n% the times
and places appointed by the Directors, A call mev be
made payable by instalments., 2 call shall be dosmed to
have been made as soon as the resolution c¢f the
Directors authorising such call shall have Dbeen
passed, A call may in whole or in part ke rovoked or
postponed as the Directors may determine, A person
upon whem & c¢all is made shall remain liable for callils
made upon him notwithstanding the subsequent trangfex
of sheires in raespoct whereof the call was made.

The joint holders of a share ghall be jointly and
severally liable to pay all calls in respect thereof.

1f before or on the day appointed Eor payment thereof a
call payable in respect of & sghare is not paid, the
poraon from whom the amount of the call is due shall
pay interest on such amount =t such rate (not oxceeding
10 per cent, poer annum) as the Directors shall
determine from the day appointed for payment therocf to
the time of actual payment, but the Directors shall
have power to remit such interest or any part thereof .

Any sum which by the texms of issue of & share 13 made
payable upon allotment or at any fixed date (whether on
account of the nominal amount of the share or by way of
premium) and any instalment of a call shall, for all
purpcses of theso Articles, be deemad to be a call duly
made and paysble on the date fixed for paymenkt, and in
caso of non-payment the provisions of these Articles as
to payment of interest and expenses, forfeiture and the
like, and all other relevant provisions of the
Statutes, or of these Articles shall apply as if such
sum were & call duly made and notified as hereby
provided but nothing herein contained shall affect the
liability of any allottee who may have agreed to pay
the same.

The Directors may from time to time make arrangoments
on the imsue of sghares for a difference between the
holders of such shares in the amount of calls to he
paid and in the time of payment of such calls,

The Pirectors may, if they think £it, receive from any
person holding or by tranamission becoming entitled to
any shares willing to advance the same &ll or any part
of the moneys due upon his shares beyond the sums
actually called up thereon, and upon &ll or any of the

- + %
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moneys =n advanced the Diregtors may (until the samo
would, but for such advancse, bhocome prosantly payable)
pay or allow smuch interost (not exceoeding, without the
congent of a General Moeting, 10 por cent, pexr annum)
as may bo agreed upon betwoen them and such person, in
addition to the dividend payable upon much part of the
share in respect of which such advance has been mado as
is actually called up. No sum paid up in advance of
calle shall entitle the holder of a share in respoct
thoreof to any portion of a dividend subsroguently
declarod in respect of any period prior to the date
upen which such sum would, but for such payment, become
prosently pavable.

45, Unless the Directors decide otherwise, no person
holding (or by transmiscion becoming entitled to) any
share shall be entitled to receive any dividend azd no
shareholder shall be entitled to be present or vote at
any meeting or wupon a peoll, or to oxercise any
privilege as a member, until he shall have paid all
calls for the time being duo and payable on every share
held by him {for to which he is entitlad by
transmission), whether alene or jointly with any other
perron, together with interest and exponses (if any).

FORFETITURE OF SHARES

47. If any member or person entitled by transmission fails
to pay the whola or any part of any call on or before
the day a&sppeinted for the payment thereof, the
Directors may at any time thersafter during such time
as tho call, or any part thereof, remaing unpaid serve
a notice on him reguiring him to pay such call, or such
part thereof as remains unpaid, together with any
sccrued interest and any expenses incurred by tho
Company by reason of such non-payment.

48. The notice shall name a further day on or before which
such call, or such part thereof as aforesaid, and all
such dinterest and expenses as aforesaid, are to be
paid. It shall alsc namo tho place where payment is to
be made, and shall state that, 4in the event of
non-payment wut o©or before the times and at the place
appointed, the shares in respect of which such call was
made will be liable to ke forfeited.

49, 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 &ll calls, interest and expenses due
in respact thereof has beon made, be forfeited hy =&
resolution of the Directcrs to that effect. The
Directors may accept the survender of a share liable to
be feorfeited hercunder and in such cases references in
these Articles to forfeiture shall include surrender.

50, A forfeiture of shares under the preceding Articles
shall inelude all dividends declared in respect of the
forfeited shares and not actually paid before the
forfeitrure.
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53.

Whan any ohare has been forxfeited In accordanco with
these Articles, noti¢e of the forfeiture shell
forthwich be given to the holder of or tho porson
entitled by transmission to the share, as the caso may
ba, and an entry of such notice having besn given, and
of the forfeiture with tho date thereof, shall
forthwith be made in the Rugister opposite to the entry
of the share; but no forfejiture shall be in any manper
invalidated by any omission or neglect +Lo give guch
notice or to make such entry as aforesaid,

Every share upon being forfeited shall theroupon bacome
the preperty of the Company and within the period of
three years from the forfeiture may be sold,
re~allotted {subject to the provigions of those
Articles) or otherwise dispoged of, oither to the
porson who was before the forfeiture the holder theroaf
or entitled thereto, or te any other person, upon suach
terms and in such manner as the Directors shall think
fit including the remission of the whole or any part of
the interest made payable by the next following
Article, and st any time before such a sale,
re-allotment or dispoaition the forfeiture may bo
annulled or cancelled on such terms and conditions as
the Directors think Eit. The Directors may, it
necessary, authorigs some person to trangfor a
forfeited shars to any other persocn ag aforesaid, If
within such period of three years the share has not
boen aold, ve-allotted or otherwise disposed of, the
Directors shall at the end of such period of three
yeers cancel the share and shall diminish the amount of
the authorised and issued share capital by the nominal
amount of the share so cancelled and shall comply with
all cthe provizions of Part V of the 1985 Act Bo far as
the same may apply.

The holder of or the person entitled by transmission to
a share which has been forfeited shall c¢ease to be &
mumber or person entitled in respect of such share and
shall purrender to the Company for cancellation the
cortificate for the share Eorfeited but shall
notwithstanding the forfeiture be liable to pay to the
Company all calls made and not paid on such share at
the time of forfeiture, with interest thereon to the
date of payment atc such xate, not exceoding
10 per cent. per annum, &5 the Directors shall think
fit, i1n the same manner in all respects as if theo share
had not been feorfeited, and to satisfy all (if any) the
claims and demands whieh the Company might have
enforced in respect of tha share at the time of
forfeiture without any dsduction or allowance for the
value of the share at the time of forfeiture or for any
consideration received on its dinposal.
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54. The forfeiture of a shaxe shall involve thoe aextinction
&t the timo of forfeiture of all intorest in and all
claime and demands againet the Company in wospock of
the share and all other rights and liabilitios
incidental to tuhe shure as betwoen the person whono
share is forfeitod and the Company, except only such of
those rights and liabilities as are by thoge Articles
expresgsly saved, or ag are by the 8tatutes given or
imposed in the case of past members.

55, A statutory declaraktion in writing that the declarant
is a pirector or Secretary of the Company, and that a
Bhare has been duly forfeited in pursuance of these
Articles, &nd stating the time and date when it was
forfeited, shall, as against all persons claiming te be
entitled to the share, be conclusive evidence of the
facts therein stated, and such declaration, together
with a certificate for the share under the Commen Ssal
or under the Securities Seal delivered to the person to
whom the same 3dis 80ld, re-allotted or otherwivbe
diaposed o0f, shall (subject to theo execution of any
Necessary transfer) constitute a good title to tho
share, and the new holder thoreof shall be discharged
from all calls made prior to such sale, ro-allotment or
disposal and shsll not be bound to see to the
application of the purchass money, if any, nor be bound
to see to the regularity or validity of, nor shall his
title to tho share be affectod by any onmission,
irregularity or invalidity in or relakting to or
connected with the proceedings in reference to the
forteiture, sale, re-allotment or disposal of the share.

LIEN ON_SHARES

56. The Company shall have a first &nd paramount lienn on
every share (not being & fully paid up share)
rogistered in the name of any person (whether singly or
jointly with any other person or persgons) for all
amounts due (whether actually or contingently and
whether presently payable or not} teo the Company in
respect of that share, whether bofore or after notice
te the Company of any equitable or other interest of
any person other than sueh helder, and notwithstanding
that the sume are joint debts or liabilities of such
holder or his oestate and any other person whsther a
member of the Company or not. The Directors may,
howevor, at any time declare any share *“> ba oxempt,
wholly or partaully, from the provigione of this
Article. The Company’'s iien (if any} on a share chall
extend to all dividends or other moneys payable thexeon
or in respuct thereof,

57. For the purpose of enforecing such lien the Directora
may sel)l all or any of the shares subjoct theretso in
such manner as they think £it, but no sale shall be
made unless some sum in respect of which the lien
existe is presently payable, nor until a notice in
writing stating the amount progently due and demanding
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payment, and giving notico of intention ko sell in
deofsult, echall have bkeen perved in suchh mavner as the
Diractors shall Lhink £4it on such momber or the peraon
(if any) entitled by transmission to the shares, and
defauv.t iIin paymsat shall have been made by him For
asaoven daye aftexr such notice.

58, The net proceeds of any such gale (aftor payment of all
costs and #xpenses of pale} shall be applied in or
towards sauisfaction of the amount presently due, and
the rosidue (if any) shall (upen surrendsr to the
Company f£or cancellation of thw certificate for the
shares 80ld) be paid te the mamber or the pewson (if
any) entitled by transmission to the shares PROVIDED
ALWAYS that the Company shall be entitied to a lien
upon Buch residue in respect of any amounts due to the
Company in respect of the shares but not prosently
payable like to that which it had upon the cghares
immediately before the sale thereof,

59, Upon any such sale as aforesamid, the Directors may
authorise some person to transfer the shares sold to
the purchaser and may enter the name of the purchasear
in the Register as holder of the shares, and the
purchaser shall not be bound to ses to the appljication
of the purchase money, ner o bound to see %o the
regularity or validity of, nor shall his title to the
shares be waffected by any omission, irregulanity or
invalidity in or rslating to or connected with the
proceedings in reference to the Bale or transfer of the
sharss, and after his name has been entored in tha
Register the walidity of the sale shall not bhe
impeached by any person, and the remedy of any person
agogrieved by the sale shall be in damages only and
against the Company exclusgively.

CONVERSION OF SHARES INTO STOCKR

60, The Company may, £rom time to time, by Ordinary
Reeolution, convert all or any of its paid up shares
into stock and may from time to time, in like manner,
reconvert any such stock into paid up shares of any
denominacion,

61, Wwhen any shares have been converted intoe stock the
soveral holders of such stock may transfer their
respective interescs therein, ox any part of swch
interest, in such manner as the Company in General
Meeting shall direct, but in default of any nuch
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 thoreto as
clrcumstances will admit. [ thea Company in Genaral
Meeting, or failing & resclution of a General Meeting
the Directers, may from time to time f£ix the minimum
amount ©f stock transferable, and restrict or forbid
the transfer of fractions of that minimum PROVIDED THAT
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32,

83.

84.1

R&.2

8.

the minimum shall not excead the nuninal amount of the
shares from which the stock arose, and may prescribe
that the atock is to be divided and transferabls in
unite of corresponding amaunt.

The soveral holdexrs of gtock shall be entitled to
participate in the dividends, profits and amsels of the
Company aceording to the amount of their raspoctive
intorests in such stock, and such interests shall, in
proportion to tha amount therovof, confexr on the holdels
theraof respectively the same privileges and advanteges
for the purpogw of voting at meatings of the Company
and for other purposes as if they held the shares from
which the stock arxose, but go that none of suen
privileges ar advantages, eoxcept the participation in
the dividends, profits and assets of tie Company, shall
be conferred by any such aliquot part o* stock as would
not, if wexisting in shares, have conferred such
privileges oxr advantages.

All such provisions of thess Articles as are applicable
to paid-up shares shall apply te stock, and in all such
provisions the words "share" and vghareholder” shall
include "stock" and “stockhelder®.

CENERAL MEETINGS

The Company snall in oach year hold a General) Heoting
as its Annual General Meeting in addition to any other
Goneral Meeting in that year, and shall opecify it &8
auch in ths neotices calling it; and not ®OTS than
fifteen months shall elapse hetween the date of one
Annual General Meeting of the Company and that of the
noext. Thoe Annual General Mseting shall ke held at such
time &nd place as the Directors shall appoint.

All General Meetings other chan Annual Goeneral Meotings
shall he called Extracrdinary Gonoral Meetings.

The Directors may call an Extraordinary General Meatiug
whenever they think fit, and Extraocrdinary General
Meetings shall also ke convened forthwith on such
requisition, or in default may be coavened by esuch
requisitionists, as provided by the Statutss. whenever
the Directors shall convend an Extraordinary Osneral
Meeting on the requisition of members, they shall
convone such meeting for a date not later than 28 days
from the date of the notice convening the meeting., If
at any time there sye not within the United Kingdow
gufficiont Directors capable of acting to form &
guorum, any Director or, if there is no Director within
the United Kingdom, any two membors of the Company, may
convene an Extraordinary General Meeting in the same
manner &as nearly as possible as that in which meetings
may be convened by the Directors,
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68.

69.
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Twenty-one clear days’ notice in writing ut the leasat
of every meoting convened for the purposo of passing a
8pecial Kesolution and of every Annuzl Genersl Meeting
and fourteen cloay days’ notice in writing at tho least
of every other Goeneral Meeting, specifying wne place,
the day and the hour of moeeting, and in the case of
spocial husiness the general natnre of such business,
shall be given in manner hoereinaftor mentioned to such
perzonsg, including the Auditors, &8 are under the
provisions hereinaftar contained or under the Btatutaes
ontitled to receive notices from the Company; but tho
accidental omission to give such nuiice to or the
non~receipt of auch notice by any person entitled to
receive the sBame or to specify or include in any such
notice any of the matters aforesaid shall not ({oxcept
to the extant otherwise provided by Statuteas)
invalidate any resolution passed or proceeding had at
any such meeting. Every notice of a General Mesting
shall corsly with any roquirements of the Statuten as
regards the notification to members of their rights as
to the appointment of proxies.

A General Meeting shall, notwithstanding that it dis
called by shorter notice than that specified in the
last preceding Article, be deemed to have been duly
called if it is so agreed by such number of members
entitled or having a right to attend and wvote (hereat
ag is prescribed by the Statutes,

A Director shall be entitled to receive notice of and
to attend and speak at all General Meetings of the
Company and at all separate General Meetings of the
holders of any class of ghores in the capital of the
Company . The Directors shall be entitled to permit
such legal and otcher advisers of the Company as they
shall think fit to attend and speak at any meoeting of
the Company or at Bny separate meeting of the holdwrs
of any class of shares in the capltal of ‘he Company.

PROCEEDINGS AT GENERAL MEETINGS

The ordinary business of the Annual General Meeting
shall be:

69.1 Lo sanction or declare dividends;

69,2 to consider the documents reguired by the
Statutes to he comprised in the accounts of
the Company;

69,3 to re-appoint or appoint Directors in the
piace of those retiring by rotation or
coeasing to hold cffice by wvirtue of

Article 98;
69.4 to fix, or te Eix the manner of determining,
the ordinary remuneration of the

non-executive Diregtors;
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69.5 to re~appoint retiring Auditors (other than
auditors last appointed otherwise than by the
Company in goneral moeting);

69.6 to fix, or to fix the manner of determining,
the remuneration of the Auditors;

69.7 to renew or to vary (or both) the authority
for the purposes of section BG of the 1585
Act {the Directors’ authority teo allot
unissued shares of the Company up to a
specified amount) and the power for the
purposes of section 95 of the 1985 Act {the
Directors’ power to allot oguity seocurities
octherwise than pursuant to the statutory
pre-emption provisions); and

69.8 such other business as the chairman of the
meeting shall determine and as shall have
been approved for such purpose Dby the
birectors.

All other business transactod at an Annual deneral

Meeting, and, all business transacted at an
Extraordinary General Meating, shall beo deemed to be
apecial.

70. No businese shall be transacted at any General Meoting

unless a guorum is present when the meeting proceeds to
husiness. Save as in these Articles otherwise provided
twe parsons entitled to vote at the meeting each being
a member or a proxy for & member shall be a gquorum for
all purposes,

71. Tf within fifteen minutes after the time appointed for
the holding of & General Meeting a gquorum is not
present, the meeting, if convened on the requisition of
members, chall be dipaolved. In any other case it
shall stand adjourned to the same day in the next week,
{unless such day shall be a public holiday when it
shall stand adjourned to the next working day following

i such holiday}) at the same time and place, or to such
other day and at such other time and place as the
Directors may determine, and if at such adjourned
maeting a gquorum is not present within f£iftean minutes
after the time appointed for holding the meeting the
member or membexrs (whatever their number) present in
person or hy proxy and entitled to vote at the meeting
shall bs a guorum.

2. The Chajirman (if any), failing whom the Deputy Chairman
(if any), of the Board of Directors shall preside at
overy General Meeting, but if there be no such Chairman
or Deputy Chairman, or if at any mseting neither shall
be present within £ifteern minutes aftexr the time
appointed for holding the game, or shall be present but
unwilling to act &8 Chairman of the meeting for the
whole or part thereof, the Directors present shall
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choose one Director, or if ne Director be present, or
if all the Directors premont docline to take tha chair,
the moembers present snall chooso one of themeelvoa, to
bo Chairman of the meoting for the whole or such part
thereof as aforesaid as tho case may be.

73.1 A General Meeting or adjourned meoting may be held at
more than one place. Thae notice o©of meeting will
spocify the place at which the Chairman will bao prosent
{the "Principal Placo"} and tho notice or letter or
other document accompanying the notice will gpecify any
other place(s) at which the meoting will be held
simultaneously.

73.2 A General Meeting or adjourned meetings may be held in
one roam or in a series of 1ooms at the Principal Place
9r any other place at which tho meeting is to be held
simultaneously.

73.3 If the meeting is held at moro than one place and/oxr in
& gories of rooms, it will not be validly held unless
£ll perscns ontitled to attend and speak at the mootding

are able:

73.3.1 if excluded firom the Prinecipal Place or the
room in whiclhi the Chairman is present, to
attend at one of the wther places or rooms;
and

73.,3.2 to hear and participate in the proceedings of
the meeting by means of audio visunal
communication.

73.4 The Botrd may make such arrangements 4s it thinks F£it

for simultaneous attendance and participation at %he
meating and may vary any such arrangements oxr make new
drrangements. Arrvangements may be notified in advance
or at the meeting by whatover means the Board thinks
appripriate to the circumstances. Eaeh pexrson entitled
to abktend the meeting wil) bie bound by the arrangements
made by the Board.

73.5 Where a meeting i3 held in accordancse with these
Articles in more than one plsce and/or a series of
rooms, then for the purpose of these Articles a meeting
shall consist of all those peorsons entitled to attend
and participate in the meeting who atcend at any of the
places or rooms.

74. The Chairman of the meeting may, with the consent of
any menting at which a quorum is present, und shall, it
8o dirmcted by the maeting, adjourn the meeting to such
other timo and place as he shall determine when
adjourning the meoeting or, failing such datermination,
then to such time and place as shall be fixed by the
Directoyxs, In addition, without prajudice to any other
power of adjournment he muy have uuder these Articles,
at common law #r otherwise, the Chairman of the meeting
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may st sny time, without the consent of tho mostinyg,
and whoth®r or not a maeting has been constituted or is
quorata, ndjourn the meoting to such other timo and
place as he shall dezermine when adjourning the meoting
or, failing such dotermination, then te auch time and
place as shall be fixed by the Directors if it apporrs
to him khat:

74.1 it ie 1likely te be impracticable to hold or
continue the moeting because of the numbors
of members or their proxies present or
wishing to attend;

74.2 thv unruly conduct of persons attending the
meoting prevents or is likely to prevent the
ordinary continuation of tho busineas of the
meeting; ox

74,3 an adjournment ie otherwige necessary ao that
the buginess of the meeting may be proporly
conducted,

No adjournment of & meeting or zdjourned meeting shall
ke for a period exceeding 90 days from ths date of the
mesting or the last adjournment thereof as the case may
be, Wwhen a meeting is adjourned for 60 days or more,
notice of the adjourned meeoting wvhall be given as in
the case o©f the original meating. When & meeting is
adjourned for more than 14 days but less than 60 days
{or for 14 days or less if the date of the adjourned
meeting is fixed by the Directors), notice of the time
and place of the adjourned meeting shall be placed in
at least two national newspapers in the United Kingdom
and notice of the business to be transacted at such an
adjourned meeting shall not be regquired. When =a
meeting is adjourned for 14 days or less, and the time
and place of the adjourned meeting is fixed by the
chairman of the meeting at the time of the adjournment,
it shall not be necessary to give any notice of an
adjournod meeting, or of the business to be transacted
at an adjcurned meeting, whatever the reason for the
adjournment,

No husiness shall be transacted st any adjourned
menting other than the business which might have been
transacted st the meeting from which tho adjournment
took place.

15, If an amendment be proposed to any motion under
consideration but shall in good faith be ruled out of
order by tha Chairmasn of the meeting the subsequent
proceedings on the motion shall not be invalidated by
any error in such ruling. In the case of a resalution
Proposed as a Special or Extraordinary Resolution no
amendment thereto (other than a mere clerical amendment
to correct a manifest erxror in the notice relating
thereto) may in any event be considered or voted upon.
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7.

78.

79.

At any Ganoral Meating & rosolution put to the vote of
the neeting shall he decided on a show of hande, unlowss
bafore or upon ths declaration of the result of tho
show of hands a poll) is demanded eithor:

76.1 by the Chairman of tho moeting;

6.2 by at leagt threo mombers having tho right ko
attend and vote at the meeting:;

76.3 by & member or members representing not less
than one-tenth of the total voting righty of
all the members having the right to vots at
the meeting; or

76.4 by &a member or members holding shares
conforring a vright to wvoto at t¢he mesting,
peing shares on which an aggregate sum hasg
been paid up egqual tc not leas than one-tenkh
of the total sum paid up on all fhe ghares
conferring that right.

Unless a poll is so demanded, (and the demand is not
withdrawn} & declaration by the Chairman of the meeting
that a resolutien has been c¢arried, or carried
unsnimously, or by a particular majority, or lost, ox
not carried by a particular majority, and an entry to
that effect in the bhook containing the minutes of the
procesedings of the Company shall he conclusive evidence
of the fact without proof of the number or proportion
of the wvotes recorded in favour of or against such
reselution. A demand for a poll may be withdrawn and a
demand 8o withdrawn shall not be taken tec have
invalidated the result of &a show of handg declared
bofore the demand was made. If a poll is demanded
kofore the declaration of the result of a show cf hands
and the demand is eo withdrawn, the meeting shall
continue ag if the dsmand had not beern made. If a
demand is withdruwn, the Chairman of the meeting ox
other persons entitled to do soc muy demand a poll.

Theé insgtrument appointing a proxy to vote at a meeting
shall bhe deemed to confer authority to demand or join
in demanding a poll but shsll not confer any furthex
right to speak at the meeting excaept with the
pormigsion of the chairman of the mseting. For the
purposes of those Articles a demand by a person as
proxy for a member shall be the game as a demand by the
memnber.

No poll shall be demanded on the election of & Chairman
of a meeting or (except with the consent of the
Chairman of the meoting) on any guestion of
adjournment of the meeting.

A poll validly demanded shall be taken £forthwith orx
{(except on a question of adjournment) at such later
time (within fourteen days) and at such place and in
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81,

8z.

83,

a4,

such manner as the Chalrman of the meetiny snhall
direct, and the rxesult of the poll shall be dosmea to
e tha resclution of the moeting at which the pol}) was
demanded. No notice neod be given of & poll, evaen
though not taken immedistely. The Chairman of Lho
meoting may appoint scrutineors (who need not be
members) for the purpoese of taking & poll and may fix a
timo and place for declaring the result of the poll,

In the camo of an oquality of votes, e.thor on a show
of hands or on a poll, the Chairman of the meoting
shall be #antitled to a further or casting wveote in
addition to any other vote he may hava or be entitled
Lo exercise.

A demand for a poll shsll not prevent the continuance
of a meeting for the transaction of any business other

than the question on which the pell has been rlemanded.

VOTES OF MEMBERS

Subject to any special rights or rastrictions as to
voting attached to any shares by or in accordanco with
their terms of issue or these Artieles, at any menting
on & show of hands every member who is present in
person shall have one vote and on a poll avery momber
who is present in person oy by proxy shall have one
vote for every Ordinary Share ol which he is the holdex.

A member who 1is a patient for the purposes of any
statute relating ko mental health or in respect of whom
an order has been made by any Court having jurisdiction
for the protection or management of the affairs of
personsg incarable of managing their own affairs may
vote at a meeting, whether on a show of hands or on a
poll, by his receiver, committee, curator benis, or
other person authorised in that behailf whether by
virtue o©f appointment by such Court or otherwise, and
such last-mentioned persons may give their votes by
proxy on 4 poll PROVIDED THAT not less than forty-eight
hours befeore the time fixed for holding the meeting or
adjourned meeting or the taking of the poll at which #t
is desired to vote, such evidence as the Directors may
require of the authority of the person ¢laiming to vots
shall have been deposited at the Transfer Office or at
such other place within the Uaited Kingdom as may be
gpecified for the rurpose in the notice cenvening the
meeting.

1f two or more persons are jointly entitleld to a share,
then, in wvoting upon any gquestion, Lhe wvote of the
senior who tenders a vote, whether in person or by
proxy, shall be agcepted to the exclusion ¢f the votes
of the other registered holders of the ghare, and for
this purpose senjority shall be determined by the order
in which the names stand in the Register in respect of
that share.
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If any member, or any othesr person appcaring to be
intorested in shares held ky puch member, has beon duly
sorved with a4 notice under soction 212 of tho 1985 Act
and ls in default for the proscribed poeried in
supplying to the Company tho information thoroby
required, the Directors may 4in  their  absolute
discretion at any time thereaftor serve & notice
(a "default notice") upon such membor as follows:

85.,1.1 a default notice may provide that, in respoct
of uharese in relation to which the deofault
occurred ("default shares" which expresgion
shall, include any further shares which are
issusd in respect of such shares), the mombex
shall not be entitled to exercise either
personally or by proxy the votes attaching
therete or to exercise &ny othexr right
conferred therehy in relation to meetings of
the Company or of the holders of any class of
shares of the Company; and

85.1.2 where the default shares represent at the
date of the default notice at least the
prescribed percentage, then the default
notice may additionally provide that:

85.1.2.1 except on winding up of the
Company, any dividend or other
money which would otherwise be
payable in respect of the default
shares may (if 8o determined by
the Directors) be withheld in
whola or in part (as the Directors
determine) by the Company without
any liability to pay interest
thereon when such money is finelly
paid to the member and, in
circumstances where an option to
elect to receive Ordinary Shares
inst~rad of cash in respect of any
dividend shall be ox has been
given to members, any notice of
election under Article 145 in
regpect of the default shares
shall not be offoctive; and/or

85.1.2.2 no transfer, other than an
approved transfer, of any of the
shares held by such member shall
be registered unlesas the member is
not himself in default as regards
supplying the information
roquested and the transfer when
presented for registration is
accompanied by a cortificate by
the member in a form satisfactory
to the Directors to the effect
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that after duo and caraful opguiry
the momber is satisfied that none
of the shares the subject of the
transfor are default shares;

85.1.3 the Company shall send to ecach otlier porson
appearing to the Directors to be interested
in the shares the subject of any default
notice the address of whom has heen notified
to the Company & copy of the notice, but the
failure or omission by the Company to do B0
or the non-receipt of such notice by any auch
psrson 8shall not invalidate such notice.
Neithey the Company nor the Directors shall
in any event be liable to any person as a
result of the Directors having imposed any
restrictions pursuant to Article 85,1 ox
failed ta determine that such restrictions
shall cease to apply if the Directors have
ucted in good faith.

85,2.1 B8ave &5 herein provided any default notice shall have
effect in accordance with its terms for so long as the
default in xespect of which the default notice was
isgued c¢ontinues and shall cease to have affect
thereafter upon the Directors so determining (such a
determination %o be made within & pericd of one week of
the default having been duly remedied) with written
notice thereof baing given as scon as practicable
thereafter to the relevant member.

85.2.2 Any defamult notice sghall cease to have effect in
relation to any shares transferred where the transfex
is demonstrated to the reasonable satisfaction of the
Directors to he an approved transfer,

B5.2.3 The Directors may at any time give notice cancelling &
default notice, in whole or in part, or sguspending, in
whole or in part, the imposition of any restrictions
contained in the default notice for a given periocd and
may pay to a trugtee nominated by them for the purpooe
any dividend or other monies payable in respect of any
sghares subject to the restrictions referred to in
Article 85.1. HWotice of any suspension, specifying the
restrictions suapended and  the periaod of the
suspension, shall be given by the Company to the
relevant member as soon as possible thereafter.

85.3 Where, on the basis of information obtained from a
member in respect of any share held by him, the Cempany
gives a notice under msection 212 of the 1885 Act to any
other person, it shall be at the same time send a copy
of the notice to the member, buv the sccidental
omissicn to 4o so, or the non-receipt by the member of
a copy, shall not invalidate or othorwise affect the
application of Articls 85.1.
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85,4 For the purpose of this Article BS:

B5.4.1 a porgon shall bo treated as appearing Lo be
interestod in any shares either if the monber
holding such sharos or any other pexson lras
given information to the Company under the
said section 212 or otherwise which names
such person as being so interested or f[milis
to establish the identitien of thoso
interested in the pghares and (after taking
inko account the said information and any
other information in its possession) the
Company knows or has reasonable cause to
bolieve that the person in question is or may
he interested in the shares;

85.4.2 vinterested” shall be construed ag it is For
the purpose of the said gection 2172;

85.4.3 the prescribed period shall bhe 28 days from
the date of service of the notice under the
said section 212 except wherxre tne default
shares represent at least the proscribed
percentage in which case such period shall be
reduced to 14 days, subject to such
adjustment to such periods as the Company by
Ordinary Resolution shall Erom time to time
prascribe;

85.4.4 the prescribed percentage phall o
0.25 por cont. in nominal value of the isausad
shares of any class of capital in the Conpany;

85.4.5 reference toc & person being in default in
gupplying te the Company the informstion
roquired by a4 notice under the sadd
section 212 includes:

B5.4.5.1 refarence to his having failed or
refused to give all or any part of
it: and

85.4.5.2 roflerence to his having given
information which he knows to be
false in a material partisular or
having recklesaly given
information which i1s £&loe in a
material particular;

85.4.86 8 transfer of shares is an approved transfer
if but only if:

85.4.6.1 it is a transfer of shares to an
offeror by way or in pursuance of
acceptance of a take-over offer
for the Company; or
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85.5

85.6

ey

85.4.6,2 the Diroctors are ocatisfied that
the transfor is made pursuant to a
pale of the whole of thae
boneficial ownorehip of the shares
EG .o party who, in tho opinion of
the Directorz, is not connocted
with the transfercy thoreof o
with any othar porson appeuaring te
bo interested in such shares
jmmediately priocr +o wmuch sale
{boing a party which itself is not
the holder of any shares in the
Company in <respect of which a
default notice is then in force or

a person appearing to ko
interested in any such shares) and
the Directors do not have

reasonable grounds to believe that
the transferoxr or any other person
appearing to he interested in such
first-mentioned shares will,
following such transfer, have any
interest in such shares; or

85.4.6.3 the transfer resulits from a wale
made through s recognized
investment exchange {as defined in
the Financial B8ervicos Act 1986)
or any 8tock exchange outside tho
United ¥ingdom on which the
Company’s shares (or righte in
respoect of those shares] are
normally traded;

a85.4.%7 "take-over offer" meane an offer msade to alil
the holders ({or all the holders other than
the person making the offer and his nominses)
of the shares in the company to acguire those
shares or & specified proportion of them, or
to all the holders (or all the holders other
than the person making the offer and his
nominees) of a particular class of those
shares to acguire the shares of that class ox
a specified proportion of them.

Sactions 203-205 and 208 of the 1985 Act shall apply
for the purpose of construing reference; in this
Article 85 to persons interested in shares as they
apply in relation to sections 198-201 of the 1885 Act
(but with the omission of any reference to gection 208
of the 1985 Act).

Any notice referred to in this Article B85 may be gerved
by the Company upon the addresyee either porsonxlly ox
by sending it thxough the post in a pre-paid letter
addrosged tec the addressee at his usual or last kiown
address.
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86,

87.

88.

89,

Nathing horein contained shall projudice or affect the
right of the Company to apply tc the court for an order
under moction 216 of the 1985 Act notwithstanding that
any notification under sgection 212 of the 1985 AcS on
which such application is based reguired information on
ghorteur notico than may be prescrihed for any purposo
by this Article 84 or the right of the Company to
exorcise any other right or power howsoever arieing,

8ave as herein expressly provided, no member, other
than a member duly registered who shall have paid
everything for the time being due from him and payable
te the Compuny in respect of nis shares, shall be
entitled to voto on mny question either personally or
by proxy at any General Meeting.

On a poll, votes may be given either personally sr by
proxy. &M proxy noeed not be a member o©f the Company.
Up to, bhut ne more than two separate instruments
appointing a proxy may be completed in yespect ©of
shaves comprised in the same holding of shares entored
on the Regiaster for the purposes of any one meeting of
the Company or of any class of members thereof provided
that:

87.1 each such instrumont shall show the number of
sharen comprised in such holding to which
such instrument relates; and

87.2 the aggregate number of sharss comprised in
such holding represented by such inatrunents
shall not be greater than the total number ©f
shares comprised in such holdin,,,

On a poll taken at a meeting of the Company or at &
meoting of any class f members a member entitled to
more than onu vote need not, if he wvotes, use pll his
votes or cast all the votes he usag in the sams way.

Any cosporation which ig a momber of the Company may
authoriss any wperson to &act as its rupresentakive (ox,
as the case may be, representatives) at any meeting of
the Company or of any class of membare thereof in
regpect of its entirxe holding or any part or parts
thereof Provided that unless and to the extent that the
Directors otherwise determine no morxe than two
reprasentatives may be appointed in respect of tho same
holding of shaxres entered on the Register for the
purposes o©of any one meeting of the Company or of any
class of memkters thereof and:

89.1 where more than one such representative shall
have been go appointed in respaeact of the same
helding, the authority shall state the nunber
of shares comprised in such holding t~ which
such suthority relates; =nd
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£9.2 the aggregate number of sharee comprised in
such holding to which guch authorities relate
shall no:t bo greater than the toral numbor of
shares comprised in puch holding.

Aty auth Yepresantative ohall be entitled teo oxoercise
the seine powers on bohalf of the corporabion which he
reprosonts a8 1if tHe corporation were an individual
eharsholdor, and s8uvch corporation shall for all
purposes of these Asticles be deemed to be proesest in
person in yespect of such shares at any meooating at
which any such representative is present but puch
reprogentative may be reguired to produce evidonce of
such authorisation on admission or at any time during
the meeting or in connection with the exercise of sny
right din respect of such meeting, including without
limitaticn participation in a poll on any resolution.
Any such authorisation in writing purporting te be
signed by an officer of or other pergon duly authorised
for the purpose by the said corporation sghall bo
conclusive evidence of the authority of the
reprego.atative therein named to act on behalf of the
corporation and of tho shares to which such authority
relates.

} 90.1 1f any objection shall be raided to the qgualificatiun
| of any wvoter ¢ any votes have baen gounted which ought
not to0 have been counted or which might have boen
rejected o©x any votes are not counted which ought to
have been recounted, the objection or error shell not
vitiate the decision c¢f tho meeting or adjourned
meeting on any resolution unlegs it ie raised ox
pointed out st the meeting or, as the case may be, the
adjourned meeting &t which the wvote objected to is
given or tendered or at which the error occurs, Any
such objection or error duly raised shall be r. ,ced
to the Chairman of the meeting, whose decision shall be
final and conclusive and who shall not be obliged to
take into account any irragularity unlesge it ig in his
opinion of sufficient magnitude to wvitiate the result
of the voting.

80.2 Without preijudice to the foregoing, if the dacision of
the Chairman of the meeting =gshall be capable of
challenge on any ground, by application to a cgourt
having jurisdiction and the shares in question are not
of aufficienct magnitude o alter the result of the
resclution, t%% outcome of the resclution as declared
by the Chairm.. ¢f the meeting shall not be vitiated,

Pro¥1L8

91, Any dnstrument appeointing & proxy shall be in any
common form or in such cother form &s may be approved by
the Directors, but shall be in writing, executed by ox
on hoehalf of the appeintor or if such appeointsr is &
corporation either under its commen smeal or in any
othar manner permitted by law and having the same
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eoffoct am if exscutad undar soal or under the hand of
an officer, attorney or other person duly authorised in
that behalf to aign the same. Tho signaturo on such
inatrument neod not he witnessed.

92.1 The instrument appointing a proxy and any authoxrity
under which it is signed, or a copy of such authority
coertified notarially or in gome other way approved by
the Directors or such other copy or avidence theroof as
the Dirsctors im their abselute discretion shall
approve, any Buch approval being given either ganerally
or in any specific case, shall be deposited at tho
Tranafer Office, or at psuch other place within the
United Kingdom as is specified in the notice of the
meeting or in the form of instrument of proxy issued by
the Company, a% least forty-eight hours before the time
appointed for holding the meetiny or adjourned moeting
st which the porson named in such instrument proposes
to wvote, or in the case of a poll., not less than
forty-eight hours before the time appointed for the
takinn of the poll, and in dofault the instrumont of
proxy shall not be treated as valid.

82.2 When twe or more instruments of proxy aroe delivered in
respect of the same shara for use at the eame meoting,
guch mattere eshall be taken into aceount for the
‘ purposes of determining the intention of the appointor

as the chairman of the meeting shall congider to be
’ appropriate and the decision of the chairman of the
meeting as to the validity of any such instrumont of
proxy shall be final and conclusive,

53. A vote given or poll demandod in &ccordance with the
terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death ox incapacity
of the appointor oxr revocation of the proxy or of the
authority under which it was executed, provided no
intimation in writing of the death, incapacity or
revoeation shall have bseen received at the Transfer
Office (or Buch cther place (if any) as is specified

‘ for depositing the ;astruments of proxy) one hour at
least befors the time fixed for holding the meeting ox
adjourned meeting oxr, in the case of a poll, before the
time appointed for the taking of the poll at which the
proxy 4is used, Registration (but not delivery for
registration) of a transfer of shares shall constitute
revocation of the appointment of & proxy in raspect of
such shares but shall not, in the absence of other
evidence of xeovocation, have effect to revoke such
appointment in respect of other shares to which the
appointment relates not included in such transfer.

a4, No instrument appointing a proxy shall be valid after
the expiration of twelve months from the date named in
it ms the date of its execution, except at an adjourned
meoting or on ~# poll demanded at a meeting or an
adjourned meeting in cases where the meeting was
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95,

86,

97.

S8,

originally held within twelve months f£roem such date,
An dnstrument appointing a proxy shall, unless the
contrary is stated therson, be valid as well for nny
adjournment of the meeting to which it relates.

DIRECTORS

Until othorwise determined by the Company by Ordinary
Resolution, the number of Directors shall be not lose
than three uand not more than twolve, The shareholding
qualification for Directors may be fixed by the Company
in Geoneral Meeting, &and unless and until so fixed no
qualification shall be required., A Director may act
before obtaining his qualification, but if not already
qualified he shall obtain his qualification within two
wonths from the date of his appointment.

Until otherwise deotermined by the Company in Gonoral
Meeoting the ordinary remuneration of &he Directors
shall he at a rate not oexceeding £50,000 per annum
payable to such of the Directors as the Directors shall
determine. Any remuneration payable pursuant to this
Article shall be distinct from {and may be paid either
in addition to or in lieu of, as the Directors shall
detearmine) any remuneration, galary, commission,
participation in profits, fees, bonus or other amounts
payable to a Director in respect of any employment or
executive office held by him in the Company or any of
its subsidiaries oxr in respect of any other services
provided by him to the Company or any of its
gubsidiaries in addition to the provision of his
spervices as a Director., Remuneration payable pursuant
to this Arxticle shall be deemed to accrue from day to
day.

The Directoze shall also be entitled to be repaid all
travelling, hotel and, other expenses reasonably
incurred by them in and about the business of the
Company, including their expenses of travelling to and
from meetings of the Directors or of committees of the
Directors or meetings of the Company, or of the holders
of shares of any class in the capital of or tdebentures
of the Company.

The Directors (or a duly ceonstituted committee tharaof)
may grant special remuneration to any Director who
porforms services which in the opinion of the Diractors
go beyond the ordinary duties of a Director or who goos
or resides abroad in connection with the conduct of any
of the affairs of the Company. Such spacial
remuneration may be made payable to such Director in
addition to or in substitution for his ordinary
remuneration as & Director, and may be made payable by
a Jump sum or by way of salary, commission, bonus or
participation in profits, or by any or all of those
meodes or otherwise.
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APPOINTMENT AND RETIREMENT OF DIRECTORS

99. The Directors may Erom time to time appoint any other
porson to be a Director, eithor to £i1l a casp~?
vacancy or as an additional Director but so that tne
total number of Pirectors shall not at any time oxcood
tho maximum number f£ixed in Article 95. Any Director
appointed under this Article shall hold office only
until the Annual Genoral Meeting following next after
his appeintment, when he shall retire, but shall be
oligible for elaction as & Director at that mesting and :
shall act as & Director throughout the meeting. Any '
Director who retires under this Article shall not be
taken intoc account in determining the rotation of
rotirement of Directors.

100. The continuing Director or Directors at any time may
act, notwithstanding any vacancy in their body PROVIDED
ALWAYS that in case the Directors shall at any time be
or be reduced in number to less than the minimum numbor
fixed by or in accordance with these Articles, it shall
be lawful for him or them to act for the purpose of
filling up vacancies in their body or calling & Gonoral
Mesting of the Company, but not for any othex purposo.
If there be no Dirvector able or willing to act, any two
members may summon a General Meeting for the purpose of
appointing Directors,

lo1, Subject to the provigions of these Articles, at the
Annual General Meeting in every year one-third of the
Directors subject to retirement by rotation at the date
of the notice of such meeting or if their number isg not
& multiple of three then the number nearest to but not
exceeding one-third shall retire from office PROVIDED
THAT if in any yeoar the number of Directors who are
required teo be taken into account in determining the
numbexr of Directors due to retire by rotation shall be
two, one of such Directors shall retira, and if in any
year the number of Directors subject to retirement by
rotation shall be one only, that Director shall reatire .

102.1 The Directors subject to retirement by rotation shall
be ascertained after excluding:

102.1.1 any Director in any event dus to retire at

the Annual General Meeting pursuant to
i Article 99 or in respect of whom a resolution
' will be considered at that meeting pursuant
to Article 108 or section 303 of the 1985 Act;

i102.1.2 any Director who by wvirtue of any othexr
provigsion of these Articles or by the terms
of his appointment is not liable to retire by
rotation.
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103.

104.

The number of Directors to reotira by rotation at the
Annual  General Meeting in accordance with the
provisions of the last preceding Article shall be
roduced by the numbeor of Directors, if any, ({(not heing
Pirectors required to retire by rotation or othorwise
at that Annual Genoral Meeting) who are ontitled to
rotire and give notice of their intention to retire at
that Annual General Moeting and who do not wish to
offer themsolves for re-oelection.

The Directors to retire at the Annual General Meeting
in every year shall be tho Pirectors who have bsen
longest in office eince thoir last appointment or
reappointment. As betwesen Directors who became or were
last reappeointed Directors on the same day, in the
absonze of agre-ment amongst such Directors, those to
rotire shall be selected from among them by lot, A
Director retiring by rotation shall be oligible for
roappointment at the meeting at which he retirez and
shall act as a Director throughout that meeting., The
biraectors to retire on e&ch occasion (both as to numberx
and idontity)} shall be determined by the composition cf
the Directors at the start of businesd on the date of
the notice convening the Annual General Meeting and no
Director shall be required tu retire or be relioved
from retiring by reascn of any change in the numbor or
identity o©f the Directors after that time but before
the close of the meeting.

The Company may, at the meeting at which any Director
retires by rotation, by Ordinary Resolution £ill up the
vacated office by electing thereto the retiring
Director or (subject to the provisions of the Statutes)
some othery persen; and din dofault the retiring
Director, if willing teo act, shall be doomed to have
been re~appointed, except in any of the following cases:

104.1 whera at guch meeting 4it is expressly
regolvoed not to £ill up such office, or a
rogsoluttion for the re-election of such
Diractor 18 put to the meeting and not
passed; or

104,2 where before such meeting such Director has
given notice in writing to the Company that
he is unwilling to be re-elaected; or

104.3 where the default is due ko the moving of a
resolution in contravention of the next
fellowing Article; or

104.4 where such Director has attained any retiring
age by or pursuant to these Articles or
otherwise made applicable ¢to him as &
Director,
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105, At a Goneral Meeting a motion for the appointment of
two or more persons as Pirectors of the Company by a
single resolution shall not bo made unlepc a reaoclution
that it shall be so made has hoen first agrued to by
the meeting without any vote being given against it,

106.1 No porson not being a Director retiring at the mesting
shall, unlongs recommended by the Directors for
election, be eligible for election to the office of
Directoxr at any General Meeting unless, within the
prescribed time before the day appointed for the
meeting, there shall have been served upon the Company
notice in writing by some membor (not being the person
to be proposed) duly qualified to be prosent and vote
at the meeting for which such notice i given, of his
intention to propose guch person for election, and also
notice in writing, signed by the person to be proposed,
of his willingness to be elected.

106.2 The prescribed time above mentioned shall be such that,
between the day when the notice is given, or deemed to
be given, and the day appointed for the meeting, there
shall be not less than soven nor more than twenty-eight
clear days.

106.3 The Company shall be under no duty to give to its
membexs notice o©f, or otherwise to publicise, &
prescribed notize and the service of a prescribed
notice upon the Company shall not:

106.3.1 alter the bhusiness of any General Meeting; or

106.3.2 constitutas a valid roguisition of a
resolution for the election to the office of
Director of the person therein proposed or to
convene a general meeting of the Company
unleoss the reguirements of the Statutes as to
the making of any such reoguisition shall havs
been observad.

1lo7. The Company may £from time to time in General Meoting
increase or reduce the permitted number of Directors,
and subject to Article 106.1, may make the appointments
necessary for effecting any such increase, and may
determine in what order such increased or reduced
number of directors shall retire hy rotation.

108, In addition and without prejudice to the provisions of
the Statutes, the Company may by Extraordinary
Resolution remove any Director bhefore the expiration of
his poeriod of office, and may, if thought £it, but
subject to Artiecle 106.1 by Ordinary Resolution appoint
another person in his stead; any person sc appointed
shall retain hie office B0 long only as the Director in
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whoso placs ho is appointed would have held the pame if
he had not been romoved, but shall be oligible fox
ro-election, BSuch remcval shall be without prejulice
to any claim puch Director may have for damagas for
breach of any contract of sorvice between him and the
Company.

No Director shall vacate or be required to vacate his
office as & Director on or by reason of his attaining
or having attained the age of seoventy or any other age,
and any person proposed to be re-appointed or appointed
a Director shall bho capable af being re-appointed ox
appointed, ag the <case may be, as & Director
notwithstanding that at the time of such re-appointment
or appointment he has attained the age o©of sevanty ox
any other age and no special notice need be given of
any resolution for the re-appeintment or appointment or
approving the appointment as a Director of a person who
shall have attained the age of seventy or any othor age
and it shall not be necessary to give to the members
notice of the age of any Director or person proposed to
be re-appointed or appointed as such.

The ¢ fice of a Director shall be vacated in any ¢f the
following events:

110.1.1 if & bankruptey order is made against him, ox
he makes any arrangement or composition with
his creditors gensrally; or if, Dbeing &
company, & receiver or manager is appointed
of any of the Director’a assets or the
Director goes into liquidation or is the
subject ©f an administration order or makes
any arrangement or composition with its
croditors generally:

110.1.2 if in England or elsewhere an order is made
by any Court c¢laiming jurisdiction in that
hehalf on the ground (however Eformulated) of
mental disorder for hie detention or for the
appointment of a curator bonis or guardian or
for the appointment of a receiver or other
person (by whatever name called) to oxercise
powers with regard to his property or
affeirs, and the other Directors pass a
resolution that he has by reason of mental
disorder vacated office;

110.1.3 if he absents himself from meetings of the
Directors for a continuous period of aix
months without leave of absence £from the
Directors, and the Board of Directovrs of the
Company passes a resolution that he has hy
reason oF such absence vacated office;
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i11.1

110.1.4 if he iz or becomes prohibited by law Erom
being ox acting as & Director;

110.1,5 if ho resigne by notice ipn writing under his
kiand delivered to the Office or tenderod av e
meating of the Directors but 8o that this
shall not apply in the case of an Executive
Director who holds office as such under
contractusl terms which provide for tho
giving of notice by him and which ars not
complied with by the notice given by him;

110.1.6 if he tenders his ruvsignation at a meetiny of
the Directors and the other Directors present
thereat pass a resolution to accept the same;

110.1.7 if {not being alresdy qualified) he doess not
obtain the number of gualification shares (3.f
any} required by or pursuant to thesge
Articles or if at any time after being duly
gualified he ceases to hold such requisite
number of gualification shares;

110.1.8 if notice in writing signed by not less than
three quarters of the Directors for the time
being stating that his office 4s a Director
is wvacated with effect from the date thorein
stated shall bo served upon him personally or
gsent to him through the post addressed to him
at the residential address for Lhe time heing
racorded for him in the register of directoxs
and secretaries kept by the Company under
sections 288 to 250 of the 1985 Act, hut ao
that if he holdse an appointment to an
executive office which thereby automatically
determines such removal shall be desmed an
act of the Company &and shall have offect
without prejudice to any claim for domages
for brwach of any contract of service between
him and the Company.

A resolution of the Diroctors pursuant to
Article 110.1.2 or 110.1.3 declaring & Director to have
vacated office as pforesaid shall be conclusive ks to
the fact and grounds of vacation stated in the
resclution.

EXECUTIVE DIRECQTORS

The Directers mway £rom time to time appeoint any of
their number to be the holder of any office or
employment with the Company or any of its subsidiarias
{including but not limjted to such offices as Chairman
or Chief Executive, Managing Director or Joint Managing
Director or their deputies) for such period and upon
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guch termm as thoy t(hink f£ir and, aubject to tha
provigiona of any apgreemont enterxred dinto in any
particular case, may revoke or term*nate auvch
appointmant, but wikhout prejudice to any clain such
Director may have for damages for Dbreach of any
contract of gervice or contract for sorvices botweon
him and the Company o any of its subgidiaries, &Any
such appointment shall. be automatically determined I1{
tha appointee shall ceoase through any cause to be a
Director (but without prejudico as aforesaid) PROVIDED
THAT if any DPirector ritires at any General Meeting of
the Company but is ra-appointed by or deemed to be
ra-elactad at the meeting at which such retirement took
offect, his appointment under this Article 111 shall
continue to operate after the meeting as if he had not
80 retiraed,

The remuneration of any Director, for services provided
to the Compnany &8s the holder of any employment of
exocutive office or as an indepandent contractor (in
addition to the provimion of his services as a
Diractox} shall boe determined by the Directors (or any
committee of the Dirnctors to which 8such power ds
delegated), (and eithor in addition to or in lisu of
his remuneration as @& Director) and may be of any
degcription (whether by way of salary, commission,
bonus or participation in prefits, or otherwise), and
(without limiting the generality ©f the foregoing) may
include admissien to ©r continuance of membership of
any scheme or fund instituted or established or
financed or contributed to by the Company for the
provision of pensions, life assurance or other bensfits
for employees or their dependants, or the payment of a
pension or other benefits to him or his dependants on
or after retirsment or death, apart f£rom membership of
any such scheme or fund.

The Directors may entrust to and confer upon any
Director any of the powers exercisable by them upon
such terms and conditiong {including the power to
sub-deolegate) and with such restrictions as they think
Eit, and either collaterally with or to the exclusion
of their own powers, and may from time to time (subject
to the terms of any agreement entered into in any
particular case) reveke, withdraw, alter or vary all or
any of such powers.

The Directors may from time to time, and at any time,
pursuant to this Article 112 appoint any person to any
post with such desecriptive title including that of
director (whether agsociate, executive, group,
divisjonal, departmental, deputy, assistant, Jlecal,
advisory or otherwise) ae the Directors may determine
and may define, limit, wvary and restrict the powors,
authorities and discretions of persons so appointed and
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may £ix and determine their romuneration and duties,
and subject to any contract boiweon him and tha Company
may roemove from such post any person so appointed, A
person mpo appointed shall not ba a Diroctor of the
Company for any of the purposes of theso Arxticlos or of
the Statutes, and accordingly shall not be a mombor of
the Board of Directors or of any committee thereof, nor
shall he be entitled to be presont at any meeting of
the Board of Directors or of any such committeo, oxcapt
at the roquest of the Board of Directors or of such
committee, and if present at such request he shall not
be entitled to wvote thereat,

ALTERNMATE DIRECTORS

Any Director may appoint any person to be This
alternate; and every such alternate shall ({subject to
his giving to the Company an addrese within the United
Kingdom at which notices may be gexrved upon him) be
entitled to notice of meetings of the Directors, snd to
attend and wvote as a Director, subject as provided in
Article 122, and be counted towards the gquorum at any
such meeting at which the Director appointing him is
not personally present and where he is himself a
Director to have &a separate vote at meetings of
Directors on behalf of each Director he is representing
in addition to his own vote, and generally at such
meetings to have and exercise all the powers, rights,
duties end authorities of the Director appointing him
PROVIDED THAT no such appointment of any person not
being a Director shall be operative unless and until
the approval of the Directors by a majority consisting
of neot less than two-thirds of all the Directors ashall
have been given, A Director may at any time revoke the
appointment of an alternate appointed by him, and
{subject to such approval as aforesaid) appoint another
person in his place, and if a Director shall die or
cease to hold the office of Director the appointmont of
his alternate shall thereupon cease and detoermine
PROVIDED THAT if any Director roetires at any General
Meoting of the Company but is re-appointed by or deemed
to be re-elected at the meeting &at which auch
retirement took effect, any appointment made by him
pursuant to this Article which was in force immudiately
prior to the meeting shall continue to operate aftor
the meeting as if he had not so retired. aAny
appointmernt or revocation under this Arxrticle shall be
effocted by notice in writing undexr the hand of the
Director making the same, and any such notice if sent
to or left at the Office shall be sufficient evidence
of such appointmant or rovocation. Every such
alternate shall be an officer of the Company and he
shall not be deetmed to be the agent of the Director
nominating him, An a&lternate may bhe raepaid by tls
Company szuch expenses as might properly have bean
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repaid to him if he kad been a Director, The
remuneration of any such alternate ahall be paysble out
of the romuneration payable to the Director appointing
him, and 8shall «conaist of such portion of the
last-mentioned remuneration as shall be agroed between
gsuch altornate and the DRirector appointing him. An
alternate Director nead not hold any share
qualification. An alternate Director shall not be
counted in reckoning the maximum or minimum numbexrs oOf
Pirectore allowed or required by Article 95.

POWERS OF THE DIRECTORS

The business of the Company shall be managed by the
Directors, who may exercise &ll such powers of the
Company (including the powers expressly mentioned in
the Memorandum of Association of the Company) and do on
behalf of the Company all such acts as rd4y be axercised
and done by the Company and as are ~.t by the Btatutes
or by these Articles reyuired to be exexcised or done
by the Company in General Meeting, subject,
nevertheless, to the provisions of thoe Statutes and of
thege Articles &and to such directions (whether or not
inconsistent with these Articles) as may be prescxzibed
by the Company by Special Resolution; but no guch
direction and no alteration of these Articles shall
invalidate any prior act of the Directors which would
have been valid if that direction or alteration had not
been prescribed or made. The general powers given by
this Article shall not be limited or restricted hy any
gpecial authority or power given to the Directors by
any other Article and a meeting of the Directers at
which & guorum is prosent may exercise all powers
exarcisable by the Directors.

The Directors may Erom time to time and at any time by
power of attorney duly executed by the Company, appoint
any body corporate, firm or person or body of parsons,
whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers,
authorities and discretions (not exceeding those veasted
in or exercisable by the Directors under these
Articles) and for such period and subject to such
conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection
and convenience of persons dealing with any such
attorney as the Directors may think €£it, and my also
authorise any such a torney to sub-delegate all or any
of the powers, authoritiea and discretions vested in
hin.

The Directors may arrange that any branch of the
business carried on by the Company o©oxr any other
business in which the Company may be interested shall
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be carried on as or through one or more subsidlaries
and they may on bohoalf of the Company make mwach
arrangements as thoy think advisable E£or taking choe
profits or bearing the losson of any branch or husinaess
so carried on or for financing, asgisting or
subsidising any such aubsidiary or guaranteoing HAts
contracts, obligations or liabilities and they may
appoint, remove and re-appoint any persons (whethor
membors of their own body or not) to act as directors,
managing directors or managers of any such subpidiary
or any other body corporate in which the Company may be
interested and may determine the remuneration (whothier
by way of salary, commission on profits or otherwise)
of any person 80 appointed.

115.2 The Directors may make such other arrangementa as may
be thought £it for the management o©f the Company's
affairs, either in the United Kingdom or elsewhere, and
may for this purpose (without prejudice to the
generality of their powers) westabligh any committees,
local bcoards or agencies and may appoint any persons to
be membere of such committees, local boards or agoncies
and may fix their remuneration and meay delegate to &ny
committee, local board or agency any of the powersa,
authorities and discretions wvested in the Directors
with power to sub-delegate, and may authoriso the
membors of any local board, or any of them, to £ill any
vacancies therein, and to act notwithstanding any
vacanciea, and any such appointment or delegation may
be mzde 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 delegaticon, but no person dealing in good
faith and without noticve of any such annulment or
variation shall be affected thereby.

117. The Directors may exercise the powers conferred upon
the Company by the Statutes with regard to the keeping
of an overseas branchh register in any country or
territory specified in Part 1 of Schedule 14 to the
1985 Act whore the Company transacts business and may
{subject to the provieions of the Statutes) make and
vary such provisions as they think fit respecting the
koeping of any such register,

i18. The Office shall be at such place in England and Wales
as the Directors shall from time to time appoint.

POWER TO PAY PENSTIONS
AND TO PROVIDE FOR EMPLOYEES

115.1 The Directors may establish and maintain or procure the
establishment and maintenance of or the participation
of the Company in any non-contributory or contributory
pension or supersnnuation or death, dipablement,
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120,

sickness or other bhenefit funds or schemes for the
banefit of, and give or procure the giving of
donations, gratuities, ponsioneg, allowances or othor
benofite to any perwone who are or were at any time in
tho employment or service of any bedy corporate
comprised in the Group, or of any body corporate which
is or was a predecessor in businase of, or the whole or
any part of the undertaking of which has become
mediately or immediately vested in, the Company or any
gsuch other body corporuato as aforesaid, or who are or
were at any time directors or officers of any such body
corporate, and whother or not holding any employment orx
office therein and the wives, husbands, widows,
widowers, children or step-children under the age of
18 years and other relatives and dependants of any such
poersons, &and alsc establish and subsidise ox subscxibe
to any institutions, a&ssociations, clubs, or Efunds
calculated to be for the benefit of or te advance the
intorests and well-being of any body corporate
comprised 4in the Group, or of any such porson as
aforesaid, and make payments for or towards the
insurance of any such persons as afEoresaid, and do any
of the matters aforesaid, either @&alone or in
conjunction with any beody corporate compriged in the
Group. Subject always, 4if the Btatutes shall sc
require, to particulars with respect to the proposed
payment being disclosed to the moembers of the Company
and te the proposal being approved by the Company, any
Director whether eor not holding or whether or not he
has held any guch omployment or offico shall bs
entitled to participate in and rotain for his own
benefit any such donation, gretuity, pension, allowance
or benefit, A Director or former Director shall not be
accountable to the Company or the mombers for any
benefit of any kind conferred under or pursuant to this
Article 119 and the receipt of any such benefit shall
not disqualify any person from being or becoming a
Director of the Company.

For the purposes of this Article 119 the "Group" means
the Company, its subsidiary undertakings, any holding
company of the Company, any subsidiary undertakings of
any such helding company and any other body corporate
in which the Company is for the t.imy being directly or
indirectly intarested.

The Directors avae hereby authorised to exercise (by
resolution of the Directors) the power conferred upon
the Company by sub-section {1) of gection 718 of the
1985 Act to make provision EFor the benefit of any
persons employed or formerly employed by the Company or
any of its subaidiaries, being provigion in comnection
with the cessation or transfer to any person of the
whole or part of the undertaking of the Company or that
subgidiary.
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121,1 The Directora nmay exercise all the powers of the
Company to borrow money and to mortgage or charge its
undertaking, property and assets, present and future,
and uncalled capital, or any part thereof, and subject
to these Articles to iopoue debontures and other
securiticg, Tha Directors shall reatrict the
borrowings of the Company and exerciso all voting and
other rights or powers of control exercisable by the
Company in relation to its subsidiary undertakings so
as te secure (as rogards subsidiary undertekings so far
a8 by such exercise they can secure) that, save with
the previous sanction of the Company in Osneral
Meoting, no money shall be borrowed if the aggrogate
prinecipal amount outstanding of all moneys borrowed by
the Group and for the time being owing, subject as
hereinafter provided, to any person other than a membor
of the Group then exceads or would as a result of such
borrowing exceed an amount equal to the greater of
£1,000,000 or three times the aggregate of tho adjusted
Capital and Reserves,.

121.2 For the purpodes of this Article 121 the Group meoans
the Company and its subsidiary undertakings for the
time being.

121.3 For the purposes of this Article 121 "Adjusted Capital
and Raserves" means the aggregate as certified by the
Auditors for the time being ¢f the Company of:

121.3.1 the amount of the share capital of the
Company for the time being allotted (kut not
at such time issued) and paid up or credited
as or deomed to be paid up together with the
amount paid up or credited as paid up on the
issuoed share capital of the Company; and

121.3.2 the amount standing to the credit of the
reserves of the Group including share preamium
account and capital redomption reserve and
plus oxr minus (as the case may be) tho crodit
or debit balance on profit and loss sccount,
in each case, whether or not such amounts are
available for distribution

all as shown by the latest audited and consclidated
balance sheet of the Group but after:

121.3.3 excluding any sums set aside for taxation ;
121.3.4 making such adjustments as may be appropriate

in respect of any variation in the amount of
such paid-up share capital, share premium
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account apd capitel rodemption rmserve or
other roservee subnoequent to the relovant
balance sheot date and wse that for thia
puxrpcae if any dissue or proposed lamue of
spharaes by 2 mamber of tho Group for cash (or
othorwise) has been underwritten or otherwise
agreed to be subscribed {for cash o
otharwiso) then such shares shall bs deemsd
tto hava been issued and the amount (inciuding
the premium) of the subscription monies
payable in rmapect thereof (not keiny monies
payable later than six monthe after the date
of allotment) shall to the oxtent that the
underwriters or subscribers are liable
thersfor bo deemed to have been paid up on
the date whon Buch shares were underwritten
or otherwise agreaed to be subscribed (ox, if

such undexrwriting or agreanont wasg
conditional, on the date when it became
unconditional);

121.3.5 making such adjustments as may be appropriato
in respect of any distribution declared,
recommended or made by any member of the
Gzoup out of profits earned up to and
including the date of the published
consolidated balance sheet of the Group
except to the extent that su~h distribution
is attributables to & member of the Oroup or
is provided for in such balance gheel;

121.3.6 making such adjustments as may be apprcpriate in
raspact of any variation in the interests of the
Company in its subsidiary undertakings since the date
of the last relevant audited balance shoet;

121.3.7 maeking all guch adjv,stments, it the
calculation is reguired for the purposes of
or in connection with a transaction under or
in connection with which any company is to
become or cease Lo be a subsidiary
undertaking, as would be appropriate if such
transaction had been carried into effect;

121.3.8 ex¢luding interests in subsidiary
undertakings not beneficially owned by the
Group; and

121.3.9 deducting sums equivalent to the book wvaluss
of goodwill and any other intangible asmats
showr. in the consolidation of the audited
balance sheet of the Group (as adiusted
pursuant to the foregoing provisions of this
Article 121.3}) provided that &therxs shall be
added back, in &ccordance with gonexally
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121.4

121.5

121.5.2

121.¢6

accopter. accounting principles of the United
Statas of America, sums equivalent to the
unamortised balance of goodwill arising on
acquinition of companioes and  husinessoen
romaining within the (roup which, as at the
dave of the relevant calculation, have bhoen
written off against sharo capital &nd
rogerves in accordance with United Kingdem
accounting practicead.

The dectermination of the Auditors as to the amount of
thoe Adjusted Capital Resoerves at any time shall be
conclusive and binding on all concerned, and for the
purpodes of their computation the Auditors may at their
digecretion make such further or other adjustments (if
any) as they think fit. Nevertheless, for the purposes
of this Article 121, the Directors may act in reliance
on & bona fide estimate of the amount ¢f the Adjusted
Capital and Regerves at any time &nd if, din
CONSHZUINCH, the 1limit hereinbefore contained is
inadvertently exceedoed, an amcunt of borrowed monovs
egqual to the excess may be ditregarded until the
oxpiration ©f three months after the date on which by
reason of a determination of the Auditors or ctherwise
the Directors become aware that such a situation has ¢r
may have arisoen.

References to & consolidated balante sheset or profit
and loss account are to be taken:

121.5.1 in a case where the Company hu#d no subsidiary
undertakings at the relevant time, as
referencas to the balance sheet or profit and
loss account of the Company;

in a casze where the Company had subsidiary undertakings
at the relevant time, but there are neo consolidated
accounts &f the Group, as references Lo the regpective
balance sheets or profit and losg accounts of the
ontities comprising the Group; and

121.5.3 in & case where the Company had subsidiary
undertakings at the relevant time, one or
more of which has, in accordance with the
1985 Act, been excluded from conscolidation,
ag references to the consolidated balance
sheet or profit and loss account of the
Company and those of its subsidiary
undertakings included in the consolidation.

Save as otherwise provided in this Article 121, the
latest audited balance sheet adopted as the main or
principal balance sheat of the Company or any of lts
subgidiary undertakings whother prepared on  an
historical cost basis or a current cost accounting
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basis or on any other generally accepted accounting
principles shall be dofinitive for the purpeson of
establishing the Adjustod Capital and Resorves.

Whan the aggregate amount of borrowings required to bo
taken into account Yor the purposes of this Article 1.21
on any particular day is heing ascortiined, any of such
moneys denominatad or repayable {ocr xre~=yablo at the
option of any porson other than the Company or apy of
ite subsidiery undertakings) in a currency othoer than
sterling shall bo converted for the purpose of
calculating tho sterling equivalent:

121.7.1 {other than Excepted Foreign Currency
Borrowings) at the ratoe of exchango
prevailing on that day in London (and so that
for this purpose the rate of exchange shall
be taken as the middle market rate as at
approximately 11,00 a.m. on the relevant day)
provided that any of such moneys shall be
converted at the rate of exchange prevailing
in London gix months hefore such day Aif
thereby such aggregate amount would be less;
and

121.7.2 in the case of any Excepted Foreign Currency
Borrowings at the rate of exchangs which
would be applicable to such Borzrowings on
their repayment to the extent that such rata
of exchange is spoecifiod under sany Exchange
Cover Scheme (as thereinafter dofined) in
connection with such Borrowings provided that
where it is not possible to determine the
rate of exchange applicable at the time of
repayment of any such Excepted Foreign
Currency Borrowings such Borrowangs shall be
converted into sterling under the torms of
the applicable Exchange Cover Scheme on such
basis as may be agreed or determined by the
Auditors or, if this is agreed by the
Auditors not to be practicable, in accordance
with the provisions of Article 121.7.1 above

PROVIDED THAT 4if guch 1imit is thoreafter
exceeded as a consequence only of any changes
in exchange rates there shall be deemed to
have been no bresch of this Article 121
unless and until such limits shall, by reason
only of such changes, have been continuously
axceeded for a period of one hundred and
eighty-two davs from the time when such
breach came to khe notice of the Company .

For the purposes of this Article 121.7: “Excepted
Foreign Currency Borrowings" means those Borrovwings
denominated or repayable in a currency other thapn
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storling which have the bonefit of an Exchango Cover
Schomae; and *"Exchango Cover Scheme" means any exchange
covor gschems, forward currengy contract or currency
option or other arrangoment taken «ut to roduco the
riokem asasociated with f£luctuamtions in exchange riates
and which has the offect of 1imiting exposure to
fluctuations in exchange rates.

121.8 For the purposes of this Article 121 “monusys boxrowed”
when usod in relaticn to the Company and itg subsidiary
undertakings shall not dneluds any  amounfts oOFX
ebligations for the time being owing by any such bodies
corporate to any other of them but shall includo any
fixed or minimum premium payaoble on final roedemption ox
ropayment and (subject to the foregoing) shall include
the following except to the oxtent otherwise taken into
account:

121.8.1 the principal amount for ths time being owing
in respect of any debentures (as defined by
the Statutes) notwithstanding that the same
may be or have been i1ssued in whole or part
for a consideration other than cash;

121.8.2 the outstanding amount of acceptances by any
bank or accepting house under any acceptance
crodit granted to the Company or any of its
subaidiary undertakings {other than
acceptances relating to the purchase ¢r sale
of goods or servictes in the ordinary courso
of trading) ;and

121.8.3 the nominal amount of any issued share
capital and the principal amount of any
moneys borrowed the redemption or repayment
of which is wholly or partly guarantesd or
gacuraed or the dgubject of an indemnity givoen
by any membor of tha Group except in so fax
ag  the benefit of any 8uch guarantee,.
security or indemnity is held by any mombex
of tho Group and so that for this purpose the
expreseion "guarantes" shall mean any
undertaking whether as principal or secondary
debtor to answer for the debt or default of
another person;

but shall not include:

121.8.4 amounts borrowed  for the purposes of
redeeming or repaying within s8ix months of
first being borrowed the whole or any part of
other moneys bhorrowed by any member of the
Group (otherwise than from another member of
the Group) pending their application for that
purpose within sueh period; or
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121.8.5 menoys borrowed hy a subsidiary undertaking
in dits capacity as a trustoo of any pemsion
fund of any member of the Group; or

121.8.6 ajmounts borrowed by any member of the {'voup
£or the purpesse of financing any contract to
tho oxtent that the price receivable under
any such contract is guaranteed or insured by
the Export Credits Guarantee Department of
the Department of Trade and Industry or other
insticvution carrying on a similar business in
any part cf the world; or

121.8.7 amounts borrowod or raised which are for the
time being deposited with any governmental
authority or body in any part of the world in
connection with import deposits or any
similar government sacheme to the axtent that
4 mamber of the Oroup retains its intorest
therein; or

121.8.8 moneys borrowed by a body corporate hefore it
becomes a member of the Group and outstanding
on the date it becomes a member of tho Group
but 80 that guch non-inclusion shall only
apply for a pexriod of six months from the
date of such boldy corporate bevoming a member
of the Group; or

121.8.9 amounts due in respect of any mssets leased
by the Company or any subsidiary undextaking
ineluding amounts due under financo leases; or

121.8.10 sums advanced or paid to  any membor of the

1z21.9

Group (or its agent or nominee) hy customers
of any membsr of the Group ag unexponded
customar receipts or progress payments
pursuant to any contract boetwann such
customer and a member of the Group in
relation thereto.

For the purposes of this Article 121 monies borrowed by
a partiy-owned subsidiary undertaking of the Group
{after excluding any monies horrowed owing bhatween
memhers of the Group) shall be deemed to be reduced by
an amount egual to the minority proportion {namely the
proportion of the issued eguity share capital of such
partly-owned subsidiary undertaking which 4is not for
the time being beneficially owned within the Group) of
such monies borrowed. Monies borrowed by a member of
the Group from a partly-owned subsidiary undertaking of
the Group which would fall to be excluded as bheing
monies borrowed owing between members of the Oroup
shall nevertheless be included to the extent of an
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amount equal to such minerity proportion of such mondios
borgpowed provided that in the case ©f monsy borrowoed
and owing to a partly-owned subsidisry undextaking by
another  partly-ownod subsidiary undertaking, the
proportion which would otherwise be taken into sccount
under the proceding provisions of thiz paragraph shall
he reduced by excluding such part of it as is equal to
the proportion of the issued equity share capitrl of
the borrowing subsidiary undortaking which is not
beneficially owned within the Group.

121.10 TFor the purposes of calculating the limit of borrowings
under this Article 121 there shall be creditced
{subject, din the case of anv {tem held or deposited by
& partly-owned gubsidiary undertaking, to the excluasion
of a proportion thereof equal to the proportion of the
igssued oquity share capital of the partly-owned
subsidiary undertaking which is not attributable to the
Company or any subsidiary undertaking of the Company)
against the amount of any moneys borrowed the aggrogate
of:

121.10.1 cash in hand of the Group; and

121.1¢.2 cash deposits and the balance on each current
account of the Group with banke in the United
Kingdom and/or elsewhere if the remittance of
the cash to the United Kingdom is not
prohibited by any law, regulation, troaty or
official directive; provided however, if the
romitttance o©f such cash is prohibited it
shall nonetheless be deducted from amounts
borrowed but only to the extent that it may
be set-off against or act as security for any
borrowings or amounts included in
Articles 121.8.1 to 121.8.4; and

121.10.3 the amount of all asgets ("short texm
asgets") as would be included in
"Investments - sghort term loans and doposits"
in & consolidated balance sheet of the Group
prepared as at the date o©of the relevant
calculation in accordance with the principles
with which the then latest published audited
consolidated balance sheet of the Group was
produced; and

121.10.4 the amount of any capsh or short term assets
securing the repayment by the Group of any
amount borrowed by the Group deposited or
cotheorwise placed with the trustee or similar
entity in respect of the relevant borrowing
{except to the extent that such <ash
reprosents the proceeds of a borrowing not
included pursuant tc Article 121.8.5);: and
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121.1%2

121.13

121.10.5 the discount arising eon izgay o} -y
dobenture, bond, note, loan sLoss O ftHer
gecurity to the oxbent that such discd =y haa
not boen charged to the profit and (ose
account or any reserve of the Group.

For the avoidance of doubt it is hereby exprosaly
provided that for the purposes of the foregoing limit
the following sums shall, without limitation, be deomed
not to be monies borrowed of the Group:

121.11.,1 sums advanced or paid %o any member of the
Group (or its agents or nominee} by customers
of any member of the Group as vnexpended
customer receipts or progresas paynenta
pursuant to any contract between such
customer and a member of the Group in
relation thereto;

121.11.2 sums which fall to be treated as monies
borrowed by any member of the CGroup by reason
only of any current statement of standard
accounting practice or other accounting
principle or practice; and

121.11.3 monies held by any member of the &roup
whether on deposit or current account oxr
otherwise in connection with any sacheme for
the benefit of employees or their dependants.

Where the amount raised by the Company or any of its
subsidiary undertakings by the issue of any debentures,
debenture stocks, loan stocks, bonde, notes or other
indebtedness dis less than the nominal or principal
amount thereof (including for these purposss any firxed
or minimum premium payable on final redemption ox
repayment but disregarding the expenses of any such
issue) the amount to be treated ds monies borrowed forx
the purpose of this Article 121 shzll, Bo long as the
neminal or principal amount ©f such monies borrowed is
not presently dus and payvable, be the nominal or
principal amount thareof (together with any £fixed ox
minimum premium payable on final redemption ox
ropayment) but after deducting therefrom the unexpired
portion of any discount applied to such amount in the
relevant published consolidated balance sheet of the
Group,

No lender or other person dealing with the Company ox
any of its subsidiary undertakings shall be concerned
to see or inguire whether the limit imposed by this
Article 121 is observed, and no debt or liability
incurred in excess of such limit shall be invalid and
ne security given for the same shall be invalid ox
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122,

123,

invffecuual except in tho csse of express notice to the
londer or rocipient of the socurity or person to whom
the liability is incurred at tho 4ime when the debt or
liability wams incurred or the gecuxity given that tho
limit horeby imposed has boen or was thoereby excosdoed,

PROCEEDINGS_OF, DIRECTORS

The Directors or any comnittee of Directors may most
together (either in porson and/or by telephone or any
other communication eguipment which allews all porsons
participating in the meeting to hear each othesr) for
the despatch of business, adjourn and otherwise
regulate their meetings as they think £it, and
determine the gquorum necessary for the transaction of
business. A person participsting in any such meeting
by telephone or other communication equipment shall be
deemed ko ke present in person at the meeting and shall
be entitled to vote and be counted in the gquorum
accordingly. Such a meeting shall be deemed to take
place where the largest group of those participating is
assombled, or, if thore is no such group, whoere the
chairman of thoe meeting then is. Until otherwise
determined by the Directors, two shall be a quorum., No
Director or other person who is present at a meeting of
the Directors as an alternate Director shall be counted
as two or more for quorum purposes unless at least one
other Director or perscén duly appeinted as an alternate
Director is also present thereat. Questions arising at
any meeting shall be decided by & majority of votes,
In case of an equality of votes the Chairman of the
meeting shall have a second or casting vote,

A Director may, and the Secwetary on the requisition of
a Director shall, at any time summon a meeting of the
Directors, It shall neot bhe necessaxy to give notice of
a meeting of the Directors to any Director for the time
being abgent from the United Kingdom, unless such a
Director has given to the Company an address within tho
United Kingdom at which notice may be served upon him;
and if an alternate Director ig duly appointed to act
ag alternate for such a Director, notice of such
meeting shall be given te his alternate Director.
Notice of a meeting of Directors shall be deemed to be
duly given to any person if given to him personally or
by word of mouth or sent in writing to his last known
address within the United Kingdom or any other asddxess
within the United Kingdom given to the Company by him
for the purpose, Any notice sent by post to a Director
within the United Kingdom shall be sent first class and
shall be deemed to have beon given at 8.00 a.m. on the
day £following peosting. A Director or an alternate
Director may waive oither prospactivaly or
retrospectively notice of any meeting of the Directors
which would otherwise be required to bhe given ko him.
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125,

126,

127.

The Directors may from timo to time elect and romve a
Chairman and Deputy Chairman wupon such tormy as to
romuneration and otherwise as they may think f£it, the
senior of whom present shall preside at their meotings
but, if no msuch Chairman or Deputy Chairman be alected
or, if at any meeting the Chairman ox Deputy Chairman
be neot present within five minutes after tho tdmo
appointed for holding the same or shall be present bu/
unwilling to act as chairman of the meeting, a
substitute for that meeting shall be appointed by the
Directors present from one of their number.

The Directors may delegate any of their powers to
committees consisting of such member or members of
their body as they think fit. Any committee sgo formed
shall, in the exerxrcise of the powers s8¢ delegated,
conform to any regulations that may from time to rime
be imposed by the Directors, The power to delogate
under this Article, being without limitation, {(and
without prejudice to the generality of the foregoing)
includes power to delogate the determination of mny
fee, rsmuneration or other bhenefit which may bo paid or
provided to any Director and the scope of the powsr to
delegate under this Article shall not be restricted by
reference to or inference from any provision of
Article 112 or 129, Save as aforesaid, the mestings
2nd proceedings of a committee consisting of more than
one membher shall be governed by the provisions of thess
Articles regulating the meetings and proceedings of
Directors.

All acta bona fide done by &ny meeting of the
Directors, or by a committee of Directors or hy any
peregon asting as & Director, shall, notwithstanding it
be afterwards discovered that there was some defect in
the appointment or continuance in office of any swuch
Director or person acting as aforesaid, or that they or
any of them were disqualified or had vacated office or
ware not entitled to vote, be as valid as if avery such
person had been duly appointed or had duly continuwed 3in
cffice and was qualified and had continued to be a
Director and been entitled to wvote,.

The Directors shall cause proper minutes to be made in
books to be provided for the purpose of all
appointments of officers made by the Directors, of the
proceedings of all meetings of Directors and committees
of Directors, and of the attendances thereat, and of
the proceedings ot all meetings of the Company and of
holders of any c¢lass of shares in the Company and &1l
business transacted, resolutions passed and orders made
at such meetings, and any such minutea of such
meetings, if purporting to be signed by the Chairman of
such meetings, or by the Chairman of the next
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succesding meoting of the Company or Directors or
committec, as the case may be, shall be sufficiont
evidonce without any furthor proof of the facts thersin
ststed,

128, A resolution in writing signed or approvad by tolox,
fax, cabls or telephone subsequently confirmed by
telex, facsimile tranamission, c¢able or letter by cach
Director present within the United Kingdom throughout
the day of circulation of the resclution and entitled
to receive notice of a meeting of the Directors and
vote on the relevant redoluticon or by each member of a
committee ghall be as offective az a resolution passed
at a meeoting of the Directors or, as the case may be,
of such committese, duly coenvened and held, and where in
writing signed or approved as aforesaid by more than
one Director or membsr of a committee may consist of
paveral documents in the like form each signed or
approved as aforesaid by one or more of the Directors,
or members of the committee concerned, The signature
or approval of an alterxnate Director acting as
alternate for any Director whoe has not saigned or
approved the resolution shall be deemed for the purpose
of this Article to be the signature or approval (&s the
case may be) of the Director for whom the alternate
Diroctor so acts.

INTERESTS QF DIRECTORS

129.1 A Director may hold any other cffice or place of profit
under the Company in conjunction with the office of
Director (except that of sauditor) and may act by
himself or through his firm in a professional capacity
for tho Company, and in any such case on such terms as
Lo remunexation and otherwise as the Directors may
determine, and may receive suchk extra emoluments
therefor (whether by way of salary, commission or
participation in prefits or otherwise) as the Directors
may determine, and such exira emoluments shall be in
addition to any roemuneration provided £for by or
pursuvant to any other o¢f these Articles. A Director
may be a customer of the Company and of any subsidiary
undertaking of the Company in the ordinary course of
its business and no Director shall be disgualified by
his office from entering into &ny contract, transaction
or arrungement with the Company either in regard to
such office or placo of profit or as vendor, purchasor
or otharwise, nor shall any such contract, transaction
or &arrangeinent {subject if and as reguired by
section 320 of the 1585 Act to the approval of the
Company in General Meeting) nor any contract,
transaction or arrangement entered into by or on behalf

. cf the Company in which any Director or person
connected with him shall be in any way interested be
avoided, nor shal)l any Director who enters into any
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such contract, transaction or arrapgemont or who is so
intexested be 1liahle, by reason of such Director
holding that office or of the fiduciary relationship
theroby established, co account to thse Company or the
meimbers for any profit or other henofits realised hy
any such contrack, Ltransaction or arrangemant, but it
shall nevertheless be tho duty of any Director who is
for the purposes of saction 317 of the 1985 Act in any
way, whether directly or indirectly, intorestod in any
contract, transaction or arrangement, or propoged
contract, transaction or arrangement with the Company
(including any transaction or arrangement of the kind
doseribed in section 330 of the 1985 Act made or to be
made by the Company £for the Diroctor or a perscn
connected with the Diractor) to declare ihe nature of
such interest at a meeting of the Directors in
accordance with section 317 of the 1885 Act,

129,2 Save as herein provided, a Director shall not as a
Lirpstor vote in respect of any contract, transaction
or arrangement or any other proposal whatscever in
which he has any material interest otherwise than by
virtue of his interest (directly or indirectly) in
shares or debentures or other securities of the
Company. A Director shall not be counted in the quorum
at & meeting in relation to any resolution on which he
is debarred from voting.

129.3 A Director shall (in the absence of some other material
interest than is indicated below) be entitled to vote
{(and be counted in the guorum) in respect of any
resolution concerning any of the following matters,
namoely:

129.3.1 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
subsidiary undertakings; or

129.3.2 the giving of any security or indemnity to a
third party in respect of a debt or
obligation of the Company ox any of its
subsidiary undertakings for which he himaself
has assumed responsibility in whole or in
part under a guarantee or indemnity or by the
giving of security; or

129.3.3 any proposal concerning an offer of shares or
debentures or other securities of or by the
Company or any of its subsidiary undertakings
for subscription or purchase in which offer
the Director is or iB to be intersested as a
participant in the underwriting or
sub-underwyriting thereocf; or
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129.3.4

129.3.5

129.3.86

125.3.7

any proposal concerning any othor body
corporate in which he is interested, directly
or indirectly and whethor as an officer or
sharoholder or otherwise, howscever, PROVIDED
THAY he is not the holder (other than as bare
¢r custodian trustee} of or bonoficislly
interested in one per cent. or more of any
¢laggs of the equity share capital of such
body <corporate or of the wvoting rights
available te membors of such company or of
such shares or wvoting rights of any third
body corporate through which his interest is
derived@ ({any auch interest being deemed for
the purpose of Article 129.3 to be a material
intsrest din all circumstances). For this
purpose there wshall be disvegarded any shares
comprized in & trust in which tho Director’s=s
interest is in reversion or remainder (if and
80 long as some other person is entitled to
raceive the income from such trust} and any
shares cougrised in any authorised unit trust
stheme in which the Director is interested
only as a unit holder; or

any proposal concerning the adoption,
modification or operation of a suparannuation
fund or retirement, death, disgability,
sickneas or other benefits scheme under which
he may benefit and which has boen approved by
or is agubject to and conditional upon
approval by the Board of Inland Revenue fox
taxation purposes; or

any arrangement for the benefit of employees
©f the Company or of any of its subsidiary
undertakings under which the Diroctox
penefits in a similar manner to the employees
and which does not accord to the Director as
such any privilege or advantage not generally
accorded to the employees to whom such
arrangement relates; or

any arrangement for purchasing or maintaining
for or for the benefit of any Directors ox
for persons including Directors any insurance
which the Company is empowersd by Article 177
to purchase and maintain for the benefit of
Directors ¢r for persons including Directore.
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129.4

129.5

129.6

130.

131.

Whero proposals are under consideration concerning the
appointmant {including fixing or varying or
racommonding tho terme of appointment or tho
tormination thercvof) of &two or more Directors to
officos or employments with the Cecmpany or any body
corporate in which ¢the Company is interecuted, such
proposals may be divided and conpidered in relation to
oach Director sepavately and in such case each of the
Directors concarned (if not debarred £rom voting under
Article 129.3.4) shall be entitled to wvote {(and be
counted in the queorum} in respect of each resolutiaon
oxcept that concerning his own appointment.

If any question ghall arise at any moeeting as to the
materiality of the interest of a Director (other than
the Chairman of the meeting) or ag to the entitlement
of any Dirxector (othor than such Chairman) to wvote or
be c¢ounted in the gquorum and such guestion iz not
resolved by his voluntarily agreeing to abstain from
voting or not to be gounted din the gquorum, sBuch
gquestion shall be referred to the Chairman of the
meeting and his ruling in relation to +uch other
Director shall be final and conclusive except in a case
where the nature or extent of tho interests of the
Director concernad, as known to such Director, have not
been fairly disclosed, If any question as aforosadd
shall arise in respect of the Chairman of the meoting
such question shall be decidod by a resolution of the
Directors (for which purpose such Chairman =zhall be
counted in the guorum, but shall not wvote) and sucn
re3olution shall be final and conclusive except in a
case where the nature ox oxtent of the interests of
such Chairman, as known to such Chairman, Lave not been
fairly disclosed.

The Company may by Ordinary Regolution suspend, vary or
relax the provisions of this Article 1298 to any oxtenit
or ratify any contract, transaction or arrangemsnt not
duly authorised by reason of & contravention of this
Article 12%.

Any Director may continue to be or becoma a director,
ofEicer, sexrvant or member of or be otherwise
interested in or be a party 5O any contract,
transaction or arrangement with any otheor body
corporate in which the Company may be interested, and
{(unless otherwise agreed) no such Director ehall be
accountable to the Company or the membors for any
remuneration or other benefits roceived by him as a
director, officer, servant or momber of or from his
interegt in, or from any such contract, transaction or
arrangement with, any such other bhody corporate.

The Directore may exercise the voting powers conferred
by the shares in any othexy bhody corporate held os ownerd
by the Company or exercisable by them as divectors of
auch other body corporats in such manner in all
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redpects an thoy khink £it (including the exercipe
thereof in favour of any resolution appelnting
themeselves or any of them as directors or other
officers or mervants of such body corporats or vating
or providing for the paymont of remuneration to such
cfficora or nervants).

131.A Subject to theo Ordinary BShares of the ompany being
admitted to the Official List of the London Btock
Exchange, in no circumptances may A L R Morton and W A
R Spargo so long as they are Directors of the Company
vota on any rwsolution proposed at any meeting of the
Directors or of a committee of the Directoers in
connection with any conrtract, transaction or
arrangement (other than thone solely arising from or
concerning Soubthwind Limited and/or Goddard Trusteaos
{(Jersey) Limited respectively as a holder of shares in
the Company) between the Company and/or any of dAta
subsidiary undertakings and Southwind Limited and/or
Goddard Trusteeos (Jersey) Limited respectively.

RECORDS FOR INSPECTION

132. The Company shall %keep and make available for
inspection:
13z2.1 as roguired by section 318 of the 1985 Act,

copies or memoranda of the service contracts
of Directors (including shadow directors asg
defined by the Statutes);

132.2 a8 regquired by section 325 of the 1985 Act, a
register of Directors’ interests in shares or
debentures of the Company or any other beody
corporate being the Company’s subsidiary or
helding company or a subsidiary of +he
Company‘s holding company, which regigter
shall be produced and remain open at Sach
Annual Ganeral Meeting; and

132.3 a8 required by section 211 of the 1985 ek, a
register for recording information veceiwved
and reguirements imposed by the Company
pursuant to sections 198 to 202 and 212 of
the 1985 Act relating to the acguisition,
disposal oxr changer in amounts of &nd
interests in shares in the Company.

SECRETARY
133. The Secretary shall be appointoed by cthe Directors in

accordance with the Statutes for such time at such
remuneration and upon such conditions as thoy may think
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£it, and any BSecretary so appointed may be removed by
them but without prejudice to any claim he may have for
damages for breach of any contract of sarvico betwaen
him and the Company.

13z, Any provigsion of the BStatutes or these Articles
requiring or authorising & thing to bo done by orto a
Pirector and the Secretary shall not be satisfied by
its Ieing done by or to the same person acting both am
Director and as, or in place of, the BSecretary; but
subject thereto anything by the Statutes or by thease
Articles required or authorised to be done by or to the
Socretary may, if the office in varcant or there is for
any other reason no Secretary crapable of acting, be
done by or to any assistant or deputy Secretary or, if
there ig no assistant or deputy Secretary capable of
acting, by or to any officer of the Company authorised
generally or specially in that behalf by the Directors.

SEALS

135. The Directors shall provide for the safe custody of the
Common Seal (if any), the SBvcurities Soal (if any) and
every other seal (if any) of the Company, but shall
have power from time to time to destroy the same and to
substitute new seals in lieu thereuf. No such soul of
the Company shall evor be affixed to any instrument
except by the authority of a resolution of the
Directors or of & committee of the Directors authorisead
in that behalf, but such authority may be of a general
nature and noed nct a&pply only to specific documents or
instruments.

138, In favour of a purchager or cther person dealing with
the Company the autographic signatures of either one
Director and the Secretary or two Directors or of any
twoe personge authorised by a resclution of the Diroctorw
or of a conmittee duly authorised in that behalf on any
instrument to which the Common Seal shall be affixed
shall be conclusive evidence of the fact that the
Commen Seal has  been properxly so affixed. Arty
coertificate for shares, stock or debenture or loan
stock (except where the Trus:t Deed or other instrument
constituting any stock or debenture or loan stock
provides to the contrary) or representing any other
form of security of the Company to which a seal of the
Company is affixed need not be signed or countersigned
by any wpersen but if so required or undertaken, may be
signed or countersigned by some method or systen of
mechanical signature.

137. The Company, 4if it has a common seal, may have an
official seal (being the Securities Seal), as pormitted
by section 40 of tha 1985 Act, for sealing securities
issved by the Company and for sealing documentsr
¢reating or evidencing securities so issued.
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138, The Company, if it has a common skeal, may have am
official son}l for use abroad under the provisions of
the Statuboes, where and as the Directors shall
datermine, and the Coipany may by wribting under the
Conmon Soal appoint sny agent or committeo abroad to he
the duly authorised agent of the Company for the
purpose of affixing and using such official soal and
may impose such restrictions on the use tharoof 28 thae
Directors think Eit,

AUTHENTICATION OF DOCUMENTS

139, Any Director or the BSeo¢retary or any perscn appointed
by the Directors f£or the purpose shall have power bt
authenticate any documents affecting the constitution
of the Company and &any resolutione passed by the
Company or tho Directors or any committee of the
Directors, and any bocks, records, documents e&nd
accounts relating to the business of the Company, and
to certify copies thareof or extracts therefrom as trus
copies or extracts; and where &any books, records,
documents or accounts are elsewhere than at the 0ffica,
the local manager or other officer «f£ the Company
having the custody thereof shall be deemed to b =
perscn appointed by the Directors as aforesaid.

140, A document purporting to be a copy of a resolution or
an extract £rom the minutes of a meeting of the Company
or the Directors or any conmittee SE the Directors
which 4is c¢ertified as such in accordance with the
proviaioens of the last preceding Article shall he
conclusive evidence in Eavour of all personsa dealing
with the Company upon the faithh thexeof that such
resclution has been duly passed or, as the case may be,
that such extract is & &true and accarate record of a
duly consticuted meating of the Company or the
Dirsctors or of such commivtes of the Directore as the
case may be.

NEGOTIABLE_ INSTRUMENTS, RECEIPIS ETC,

141, All cheques, promiasscry notes, drafts, bills of
exchange and othex negotiable or transferable
instruments, and all receipts for moneys paid to the
Company shall be signed, drawn, accepted, endorsed oxr
clherwise executed, as the case may be, ir. such mannexr
as the Directors shall from time to timo determine,

DIVIDENDS

142, Subject to any rights or privileges for the time being
attached to any shares in the capital of the Company
having preferential, deferred or other special rights
in regard to dividunds, the profite of the Company
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which it wshall from time to time be determined to
distxibute by way of dividond shall be applisd in
payment of dividends wupon the Oxdinary Shares of tho
Company in proportion to tho amounts of the nowlnal
value paid up theroon respoctively otherwise than in
advance of c¢alls. All dividende phall be apporticned
and paid pro rata (as nearly as may be) accordinyg to
the amount of the nominal value paid up on the shiros
during any portion or portions of the peried in respict
of which the dividend is paid, except that if any share
is imssued on terms providing that it shall rank for
dividend as if paid up {in whole or in part) as from a
particular date (either past or future), such share
shall rank for dividend accordingly.

143.1 Subject to these Articles the Company in General
Meeting may sanction or declare dividends, but so that
no larger dividend may be sanctionoed or declared than
is roecommended by the Directors and a declaration by
the Directors as to the amount of the prefits at any
time available for dividends shall be conclusive; and

143.2 Bubject to the provisions of the Statutes, the
Pirectors may from time to time, if they think £it, and
if din their opinion the position of the Company
justifies such payment, declare and pay dintorim
dividends on the shares of any class of such amounts
and on psuch dates and in respect of such periods as
they think fit. If the share capital of the Company is
divided into different clasases, the Directors may pay
interim dividends on shares which confer doeferred or
non-~preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on
shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividend is in
arrear. Provided the Directors act in good faith they
shall not incur any liability to the holders of shares
conforring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on
any shares having deferred or non-preferresd rights.

144. No dividend or other distribution (as defined in
section 263 ©of the 1985 Act) shall be paid:

144.1 otherwise than out of profits available for
the purpose (as defined in the sgaid
goction 263); and

144.2 if at that time the amount of the Company's
net assots |as specified in section 264 of
the 1885 Act) is less than the aggregate of
the Company's called up shars capital and its
undistributable reserves (as defined in the
aaid section 264) as shown by the latest
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sudiitod accounts of the Company or auch othar
agccounts as may be the relevant agcounts for
the purposes of sgoction 27¢ of the 1985 Act;
and

144.3 to the extent that such dividend or other djstribution
would reduce the amount of those assuts to loss than
that aggregata as ac shown.

145, The Directors may, if authorised by an Ordinery
Resolution of the Company, offer the lholders of
Ordinary Shares the ©right to elect to rocedve
additional Ordinary Shares ("New Ordinary Shares"),
crodited as fully paid, instead of cash in respect of
such dividend or dividends, or any part thereof, as are
specified by such Ordinary Resclution. The authority
given by guch Ordinary Resolution should be renewsd
every Eivo years., Tho following provisions shall apply:

145.1 such an Ordinary Resolution may spocify a
particular dividend or dividends, or may
specify all or any dividends sanctioned,
declared or approved within & specified
period or in respect of a specified financial
vear or years for this purpose;

145.2 subject as hereinafter provided, the
entitlomont of sach holder of Ordinary Shares
to elect to receive New Ordinary Shares shall
be suck that the maxinum aggregate Relevant
value of such New Ordinary Shares (plus any
cash dividend pavable pursuant to
Article 145.8) for which election may bo mado
snall be as wnearly as practicable egual to
{(rut not in excess of) the aggregate cash
Jrount that the shareholder would have
received by way of dividend in respect of the
holding to which such election relates. For
this purpose "Ralavant Value" shall be
calculated by reference to the average of the
middle market queotations for an Ordinary
Share in the Company on the TLondon Stock
Exchange, as derived from the Daily Official
List, on at least fiwve consecutive dealing
days, determined by the Directors, commencing
on or within one month after the day on which
the shares are first guoted "ex" the relevant
dividend or in guch other manner as may be
dotermined by or in accordance with the
Ordinary Resoclution. A cortificate or ruport
by the Auditors as to the amount of the
Relevant Value in respact of any dividend
shall be conclusive and binding on all
concernead;
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143.3 the baeris of allotmont shall be determined by
the Directors and wshall be such that no
shnrehelder shall recoive any £raction of a
sharxe,. The Directors may make such
provisions am they think £it for any
fractional entitlemante, including provisiocns
wheroby, in whole or in part, the bmefiit
thorxeof accruos to tho Company;

145.4 the Directors shall notify the holders of Ordinary
Shares in writing of the right of election offered to
them and the procedure to be f£ollowad in oxercising
such right of elwction;

145.5 the Directore may exclude from any such of fer
any holders o©of Ordinary Shares where the
Directors consider that the making of tho
offer to them would or might involve logal or
practical problems under or resulting f£rom
the application or apparent application of
the laws of any territory or the reguirements
of any recognised regulatory body or stock
axchange in any terxrritory or that for any
other reason the offer should not be made to
them:

145.6 the ¢ 1end {or that part of the dividend in
respe. + of which a right of olection has been
offored; shall not be payable on shares in
regpect of which an election has been made
(the "Elected Shares’)}) and 4in lieu thareof
New Ordinary Shares shall be alletted te the
holders of the Elected Shares on the basls of
allotment 8o determinecd. For such purpose
the Directors shall ceapitalise out of any
amount for the time heoing standing to the
credit of any of the Company’s reserve
accuvunts or to the credit of the profit and
loss account or of any capital xredemption
reserve, special roserve or share premium
account, ag the Directors may determinn, a
sum at least equal to the aggregate nominal
amount of the New Ordinary Shares to be
allotted on the basis so determined and apply
the same in paying up in £ull the appropriate
number of unissund Ordinary Shares of the
Company to he allotted and distributed among
the holdexrs of the Elected Shares entitled
thereto on such basis;

145.7 the New Ordinary Shares so allotted shall
! rank pari passu in all respects with the
fuily paid Ordinary Shares of the Company
then in issue except thoy will not be
watitled to participate iIn the relevant
dividend {including the share election in
lieu of dividend);
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1¢5.8 where theo Ordinary BShares of the Company
congtituto wider range investmonts for the
purposes of the Trusteo Inveatmonts Act 1541,
the Directors may, at their discrotion,
ensure that at loast part (being such part ap
the Directors may docide) of the dividend
payable on each Ordinary B8hare in each
calendar year is paid in cash;

145.,9 the Directoxs may subject to the foregoing provisions
of this Article 145 and the terms of any resolution
pagsed pursuant thereto implement and maintain oue or
more share dividend or distribution reinvestment plans,
the terms of which may provide that holdurs of Ordinary
Shares have the right, inastead of xeceiving the net
cash amount due to them in respect of all or any
dividends declared or payable from time to time, to
elect to receivs new Ordinary Shares credited as fully
paid, or to subscribe Ffor cagh for unissued ordinary
Sharee in the Company, payable in £ull or by
instalments, or to apply cash in paying up in full or
by dinstalments any wunpaid or partly paid Ordinary
Shares held on the terms of any such plan, or to forego
their entitlement to a dividend and to receive insteoad
fully paid Ordinary Shares by way of capitalisation, or
to accept any other such option as the Directors shall
consider appropriate. The terms and conditjons of any
such plan shall be determined by the Directors and may
be varied or altered by the Directors as they think Fit
and may be made available in respect of such proportion
of any dividend or of any Ordinary Shareholding as the
Directors wmay determine. The Dirsctors may in their
discretion suspend or terminate any such plan which is
in opsration at any time. Where any such plan involvas
the subscription of new shares for cash, the provisicons
of the foregoing paragraphs shall apply in 21l roespects
as if any entitlement waes &an entitlemerit to which
Article 145.2 above applies.

146, A QGeneral Moeting sanctioning or declaring a dividend
may, upon the recommendation of the Directors, direct
payment of 8Buch dividend wholly or in part by the
distribution of sapacific assets, and in paxrtieular of
paid-up shares, debentures cr debenture stock of any
othar bedy corporate or in any one or more of such
ways, and the Directors shall give offect to such
rasolution; and where any difficulty arises in regaxd
to the distribution the Directors may sottle the same
as they think expedient and in particular may issus
fractional certificates, and may f£ix the value for
distribution of such specific assets or any part
thereof, and may dstermine that cash payments shall ba
made to any members upon the footing of the wvalues so
fixed, in oxder to adjust the rights of members, and
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may vest any spociflc uassets in trustmes upon trust for
the pexeons entitled to the dividend as may noem
axpedient to the Directors, and goverally may make euch
arxangementes for the allotment, acceptance and ssale of
guch epecific assiets or fractionul certificates, or any
part thereof, and otherwises as thoy think fit apd no
valuation, adjustment or arrangement #so made shall be
questioned by any member.

PAYMENT OF DIVIDENDS AND OTHER MONEYS

No dividend or other moneys payable on or in reaspoct of
a share shall bear dinterest as against the Cempany
unless otherwiss provided by the rights attached to the
sama.

The Directors may deduct f£rom any dividend or other
moneys payable to any memher on or in respect of a
share all sums of money (if any) presently payable by
him to the Company on account of c¢alls or otherwise in
raolation to shares of the Company.

The Directors may retain any dividend or othor monoys
payable on or in respect of & sBhare on which the
Company has a lien, and may apply the same in or
towards satisfaction of the debts, liabilities or
ongagements in respect of which the lien exists.

The payment by the Directors of any unclaimed diwvidend
or other moneys paysble on or in rea:mect of a sghare
into a separate account shall not constitute the
Company a trustee in respect theresof and any dividend
unclaimed after a period of twelve vesrs from the dato
the dividend became due for payment shall be forfeited
and shall revert to the Company. All unclaimod
dividends and other meoneys may in the absolute
discretion of the Directors be invested or otherwise
made use of by the Directore fur the benefit of the
Company until claimed., No such unclaimed dividend or
other moneys shall bear interest as against the Company.

Any dividend or other moneye payable in cash in respect
of any share may be paid by cheque, warrant, money
order, direct debit, bank or other funds trangfer
syatem (or by such othor method as the Directors may
determine} payable to the order of the member entitled
thereto, or (in the cnase of Jjoint holders) of that
member whogse name stands first on the Register in
respect of the joint holding or to such person as the
holder or joint hnlders oxr person or persons entitled
by transmission may direct or may be paid by such other
means as the Directors may determine or think fit,
Every such cheque or warrant shall (unless otherwise
directed by the person entitled therete) be sent by
prepaid envelope to the last rogistered address of the
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member entitled thereto (or, in the cases of Hoint
holders, to the menmber whoss namo stande first on the
Register in roepect of the joint holding or to guch
parson as the holder or joint holders or parson or
! persens entitled by transmisaion may direct), and
payment of the cheque or warrant if purporting to be
duly endorsed or, when unendorsed, appearing to have
boan duly paid by the bankor on whom it is drawn, shall
bo & good discharge to the Company for all dividends or
moneys so paid, Every such cheque or warrant shell be
gent at the risk of the person entitled to the money
represented thereby. Subject to the provisions of
these Articles and to the rights attaching to any
ghares or the torms of issue of any shares, any
dividend or other moneys payable on or in respect of
any share may be paid in such currency as tho Directors
may think f£it or ctherwise determine.

151.2 If any cheque or warrant or any voucher or document
attached thereto is defarced or alleged toc be stolen,
loast or destroyed, the Company may issue a replacement
upon the request of the holder of the shares to which
it rolates {or, in the case of joint holders, of such
of the holders as tho Directors in their absolute
discretion shall require), without charge hut subject
to delivery up of the original document or, if it is
alleged to be steolen, lost or destroyed, subject to
compliance with such conditions {if any) as to evidence
and indemnity (with or without security) and to paymont
of the exceptional out-of-pocket expenses of the
Company in investigating such evidence and preparing
such indemnity as the Directors may think £it.

152. If the person entitled te a dividend directs that the
dividend should be paid to a bank, noihing in the
preceding Article shall prevent Lthe Directors in their
isbaolute discretion from making epecial arrangements
for the payment of the dividends receivable by sauch
bank.

153. It soveral persons are registered as joint holders of
any share, or are entitled jointly by transmission to a
sharn, any one of them may give effectual raceipts for
any dividend or other moneys payable on or in respect
of the share.

RESERVES

154, The Directors may, before reccmmending any dividend,
set aside out of the profits of the Company such sums
=8 iy think proper to a reserve or resorves which
shall at the discretion of the Directors be applicable
for meeting contingencies, or for repairving or
maintaining any works connected with the businesa of
the Company, or for equalising dividends or
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distribution by way of special dividend, or for any
other purpones for which tha profits of the Comphny may
lawfully be applied, and the Directors may divide the
resorve Or Tesorves into moparate funds for special
purposos and may transfor sums outstanding te the
crodit of one fund to the credit of ancther fund and
may consolidate into one fund any separate funds ox any
part thereof as they think fit, and may eithor emplay
the sums from time to time carried to tho cxodit
thereof in the business of the Company or invest the
same in such investments as they mway selsact (but in the
casa of shares of the Company or of its holding
company, only as permitted by these Articles end the
Statutes). The Directors may alsc without placing the
same to reserve from time to time carry forward such
sums as they may deem expedient in the interests of the
Company.

The Company in General Meeting may, upon the
rocommendation of the Directors, resolve that it is
desirable to capitalise all or any part of the amount
for the time being standing %o the credit of any of the
Company'‘s roeserve accounts or to the credit of the
profit and loss account or of any capital redemption
reserve or share premium account and accordingly that
such amount be Bet free for distribution and
appropriatad to the holders of Orxdinary Sheras in
accordance with their rightse and interests in the
profits on the footing that such holdy:s become
entitled thereto as capital and that all or any paxt of
such capitalised fund be applied either in paying up in
full unissued shares of the Company or, except in the
case of ua cepitalisation of any amount standing to the
credit of any capital redemption reserve or share
premium account or other undistributable reserve, in
paying in full unissued debentures of the Company, and
that such shares or debentures be allotted and
digstributed among such holders in accordance with theolx
rights and interests in the profits of the Company or
excepting as aforesaid in or towards paying up amounts
for the time being unpaid on any shares held by such
holders respectively or go far as the relevant amounts
are distributable partly 4in one way and parkly in
another PROVIDED THAT in the case where any amunt is
applied in paying up in £full debentures of tho Company
or in or towards paying up amounts for the time being
unpaid on any shares of the Company the amount of the
net assets of the Company at that time is not less than
the aggregate of the called up share capital of the
Company and its undistributable reserves and would not
be reduced bolow that aggregate by the payment thexeof
as shown in the latest audited accounts of the Company
or such othexr accounts as may be the relevant accounts
for the purposes of section 270 of the 1885 Ack,
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154, Whenever & resolution is passod in pursuance of the
last precgeding Article and subject Lo these Articles
and to the Statutes, tho Diroctors shall make all
appropriations and applications of tho amount rosolved
to¢ be capitalised thereby, and all allotments and
issaes of Eully paid ashares or dmnbenturxes, if any, and
generally shall do all acts and thinge ruquired to giwve
effect theroto, with full power to the Directors to
tnake such provision by the issue of fractional
cortificates or othexr ovidence of fractional title or
by payment in cash or the accrual of the benefit to the
Company rather than to the shareholders concearned or
otherwise as thoey think fit in the case of shares or
debentures becoming distributable in fractions, and
also to authorise any person to enter on behalf of all
the members entitled thereto into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid up, of any further
shares or debentures to which they may ba entitled upon
guch capitalisation, or (as the case may reguire) for
the payment up by the Company on their behalf, by the
application thoreto of their respective proportions of
the profits or ragerves rezclved to be capitalised, of
the amounts or any port of the amounts remaining unpaid
on thair existing shares, and any agreement made undei
such authority shall he offective and binding on all
such members.

ACCOUNTS

157. The Directors shall cause to b6 kept &accounting records
pufficient to give a true and fair view of the state of
the Company’'s affairs and to show and explain its
transactions in accordance with the Statutes. The
accounting records shall be kept at the Office, or,
subject to the pravisions of the Statutes, at such
other place or places as the Directors shall think fit,
and shall always bho open to inspection by the officexrs
of the Company.

158. The Directors shall from time to time determine whether
and to what extent (if any) and at what times and
places and under what conditions or zregulations the
accounting records and books of the Company, or any of
them, shall be open to the inspection of members, and
no member (other than an officer of the Coumpany) shall
have any right of inepecting any accounting record or
hook or document of the Company except as conferxrsd by
the Statutes oxr authorised by the Diraectors or by a
regolution of the Company in General Meeting.

159.1 The Directors shall from time to time in accordance
with the Statutes, cnuse ts be prepared end to be laid
before the Company in General Meeting such profit and
logs accounts, balance sheets, group accounts {if any)
and reports as are referred to in the Statutes.
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158.3

159.4

159.6

Bubject as provided in thim Articls 159 4 copy of overy
balance sheet and profit and leas account, including
overy docuwnent regquired by law to bhe annexad therete,
which is to be laid bofore ths Company in General
Meeting, together with a copy of the Auditora’ report
and the Directors’ report, shall, not Jless than
twenty-one days provious to the General Moeoting, e
gent to oach membor and to avery other person by thozo
Articles or the Statutes entitled to receive vopies «f
guch documents,

Article 159.2 shall not require & copy of any document
to be sent to more than one of any persens holding
jointly {or by transmission becoming Jointly entitled
to) any shares or to any person of whose address the
Company iy not avaro, but any such person to whom a
copy of the documents specified in Article 158.2 has
not bheen sent ghall nevortheless be entitled to recoiwve
a copy free of charge on application at the Office,

Article 159.2 shall not require a copy of any docunent
to be geont to any person in any case whore the Company
ig entitled to, and does instoad, send a summary
financial statemeont in accordance with section 251 of
tha 1985 Act.

Notwithstanding any provision of the Statutes or these
Articies, if by reason of the suspension or curtajlment
of postal services within the United Kingdom, the
Company is unablo effectively to deliver the documents
required to be sent as referred to in Article 158.2 te
the persons entitled thereto by the time therein
prescribed, the Company may nevertheless proceed
vaiidly to convene and hold the General IMoeting at
which any such document is o be laid by giving notice
of such meeting in accordarnce with Article 167 Provided
thac such documents &re made available for inspection
during normal business hours at the Offico and at such
place in the City of London as shall be stated in such
advertisement from the date of publicatioen of such
advertisement until the date of the meetiag and also at
the meeting ituself. In the event that a confirmatory
copy of the notice of any such meeting is regquired to
be sent by the Company pursuant to Article 167, the
same phall be accompanied by the documents so roguired
to be sent and not previously sent to the person
entitled thereto.

The requirements of Article 159.2 shall he ohserved
subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient to deal with
legal, regulatory or practical problems under or
resulting from the application or apparsnt application
of the laws of any territory or the requirements of any
recognised regulatory body or stock exchange in any
torritoxy.
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160, The accounts of the Company shall be uexamined, the
congintency thorewith of the directors’ report
coneidored and the profit and losa account, bulance
choet and the group accounts, if any, investigated by
one or more properly qualified auditor or awnditors in
accordanne with the provisions of the Statutes.

1s8l. The appointment, powers, righte, remunoration =and
duties of the Auditors shall be reguisted by the
S8tatutes,

162. The Auditors shall be entitled to attend any Gerteral

Meeting &and to receive =21l noticee of and other
communications relating 4o any Genersal Maoting which
any member is entitled te recoive, and to be heard ax
any General Meeoting on any part of the business of the
meeting which concerns them as auditors.

NOTICES

163. A notice or other document may he served by tho Company
upon any member either personally or by sending it
through the pest in a prepaid onvelope addressed to
such memboer at his registered addross or by leaving it
at that address.

164. All notices directed to be given te the members shall
with zespect to any share to which persons are jointly
entitled be given to whichever of such persons is named
first in the Register in respect of that shavs, and
notice so given shall be gufficient notice to all the
holders of such share,

165, Any membor described in the Register by an address not
within the United Kingdom whe shall from time to time
give the Compazny an address within the United Kingdom
at which notices may e served upon him, wshall be
entitled to have notices served upon him at such
eddress, but, save as aforesald and as provided by the
Statutes, only those members who are described in the
Register by an address within the United Kingdom shall
be antitled to receive any notices from the Company.

166, If at any time by reasen of the sguspension or
curtailment of postal services within the United
Kingdom the Company is unable effectively to convens a
meeting of the Company or of the holders of any class
of shares in the capital of the Company by notice sent
through the post, any such meeting may be c¢onvened by
notice advertised once in at least two leading daily
nawspapers with & national circulation in the United
Kingdom; such notice ehzll be deemed to have been duly
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narved on ali persors ontitled thereto at neon on the
day whon the advertinement appoars. In any such case
the Company shall as soon as practicable after noxmal
postal sorvices within the United Kingdom are rostored
sond confirmatory copies of the notice by post unless
the time of guch posting shall be less than 7 days
prior to the time of tho meoting for which such notico
is given,.

Any notice required to be given by the Company to the
members of the Company or any of thom or to any porsons
as required by thesmo Articles or the Statutaes and not
expresbly provided for by these Articles shall be
sufficiontly given if given by advertisement. Any
notice required to be or which may ba given by
advertisement shall be advertised once in at least ona
daily newspaper with a national circulation in &he
United Xingdom. Such & notice given by advertisement
shall be deemed to have been duly served on all pergons
entitled thereto at noon on tho day when the
advertivement appears.

Nothing in this Article shall affect any requirement of
the Statutea that any particular offer, nctice or other
document be served in any particular manner.

Any summons, notice, order or other document reguixed
to be given to or served upon the Company, or upon  any
officer o©f the Company, may be given or served by
leaving the same or sending it through the post in a
prepaid rogistered letter addressed to the Company, or
to such officer, at the Office.

Evory person who hecomes entitled to a share shall be
bound by &ny notice in respect of that share (othoer
than a notice served pursuant to Article B5) which,
before his name is entered in the Register, has beon
duly given to & person from whom he derives his title.

Subject te the provisions of the Statutes (includdng
without limitation section 90 of the 1985 Act] any
notice or other document if given or werved by the
Company by post shall be deemed to have been given or
sorved at the expiration of twenty-four hours {or where
second-class mail is employsd, forty-eight hours) after
the letter containing the same is posted, and in
proving such giving or service it shall be gufficient
to prove that the letter containing the notice or
document was properly addressed and duly posted. A
notice given by advertisement shall be deomed tc have
boan served at noon on the day on which fhe
advertisement appears.

Any notis'e or other document served upon or sent to any
member in acc-.dance with these Articles shall,
notwithstanding that he be then deceasod or bhankrupt,
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172.

173.1

173.1.4

and whsthor the Company has notice of his death or
bankruptcy or not, bo deemed to bo duly sorved or aent
in respect of any shares held by him (either slone or
jointly with others) until aome other person Iis
rogistered in his stead as the holder or jeint holder
of such shares, and such service or sonding shall Do a
sufficient service on or sending to his exeoutors,
administrators or assigns and all other persons (if
any) interested in or entitled by transmission to such
sharesg,

RECORD DATES

Notwithstanding any other provision of themss presents
but subject always to the Statutes the Company or the
Directors may specify any date (the "record date") as
the date at the c¢loss of business (or such other time
as the Directors may determine) on which persons
registered as the holders of che..928 or other seocurities
shall be entitled to receipt of any dJdividend,
digtribution, interest, allotment, imsue, notice,
information, document or circular and such rocord date
may be on or at any time before any date on which the
same is paid or made or (in the caee of any dividend,
distribution, interest, allotment oxr issue) after any
date on which the same is recommended, resolwed,
declared or anncunced but without prejudice o the
rights inter me in respect of the same of transfexors
and transferees of any such shares or other securities,

DESTRUCTION OF DOCUMENTS

The Company may destroy:

173.1.1 any share certificate or othor ovidonco of
title to shares which has been cancelled at
any time after the expiry of one year =£rom
the date of such cancellation;

i73.1.2 any dividend mandate or any variation or
cancellation therecf or any notification of
change of name or address at any time aftoer
the expiry of two years Erom the date such
mandate, variation, cancellation or
notification was recorded by the Company:

173.1.3 any instrument or other evidence of transfer
of shares at any time after the expiry of six
yoars from the date of registration thexuof
or pursuant thereoto; and

any other document on the basis of which an entxy in
the Regigter is made at any time after the explry of
gix years from the date an entry in the Register was
first made in respect of it.
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173.3

174.1

Any documnent referrod to in Article 173.1 above may be
destroyed oarlier than the relovant date auvthorised by
that paragraph, provided that & permanent record of the
document is made which is not destroyed before that
date,

It shall conclusively bo presumed in favour of the
Company that overy share certificate or other evidencs
of title to shares so destroyed was valid and offoctive
and duly and properly <cancelled and that eovery
instrument or other evidonce of transfer so destroved
was valid and effective and duly and properly
rogiastered and that overy otheor document hereinbefore
mentioned so destroyed was a valid and effective
document in accordance with the recorded particulars
thereof in the books orx records of the Company PROVI DED
ALWAYS that:

173.3.1 the foregoing provislong of thig Article 172
shall apply only to the destruction of a
document in good faith and without oxpross
notice to the Company that the preseriation
of ruch document was relevant to a claim

173.3.2 nothing ceontained din this Article 173 shall
be construed as imposing upon the Company any
liability an xsspect of the destruction of
any guch document earlisr than ae aforegaid
or in any case where the conditions of the
proviso contained din Article 173.3.1 above
are not fulfilled; and

173.3.3 references in this Article 173 to  the
destruction of any document include
references to its disposal in any maaner.

UNTRACED MEMBERS

The Company shall be entitled to sell as the agent of
the member or the person entitled by tranasmission Exom
such member at the best price reasonably obtainable any
share registered in the name of that member PROVIDED
THAT the following conditions are satisfied:

174.12.1 for a period of twelve years no cheque or
warrant sgent by the Company through the post
in & prepaid envelope addressed to the member
or to the person entitled by tranamission to
the share at his address on the Register or
other the Jlast known address given by the
member or the person entitled by transmission
to which cheques and warrants are to be gent
has been cushed and no communication has been
received by the Company from the membsr or
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174.2

174.3

it e b G L e S e

the person entitled by transmission provided
that in euch period of twolve years at loant
thre¢ dividends whoether interim or finsl on
cr in respect of the sharo in question Lave
bacome payable and no such dividend during
that poricd has been claimed; and

174.1.2 the Company has at the oxpirsation of the said
period of twelve vears by advercisemnt in
one national. daily newspaper published in the
United Kingdom and in one S10WERAper
circulating in the aresm in which the Xlast
known address of the member (or the addxrnss
at which service of notices may bo eoffected
under those Articles) is located given notice
of ite intention to sell such share (but so
that such advertigements need not rofor to
the names of the holder(s) o¢f the share or
identify the share in question}; and

174.2.3 the Company hazs not during the further pericd
of three months aftey the dakte of the
advertisement and pricr to the exercise of
the power of smale received any communicab ion
frem the member or person entcitled by
transmiasgion; and

171.1.4 if the shares are listed orxr dealt in on thw
London Stock Ewxchange the Company hay giwven
notice in  writing to the London 8Stgck
Exchange of its intention to sell susl shara,

If during any twelve year periocd or tlree manth paxiod
referred to reapoctivaly in Axticlos 174.1,1
and 174.1.3 further shares have hoeen issued in respect
of those held at the beginning of such twelve ywrar
periocd or of any previously isgued during nuch pericida,
and all the cother reguirements of such waragrapgh fiave
been satisfiad in respect of such furthor shares, the
Company may also scell the further sharas.

To give effect to any such wsale pursumt to
Article 174.1 or 174.2 the Company may Aappoint any
parson to execute as transferor an instrument of
transfor of such share or sharas registersd in the mame
of the member und wsuch instrument »f trausfer shall be
ag effoctive as if it had baen exwcuted by the member
or person entitled by transmission to such share or
shares. The purchaser shall not Lo bound to see to the
application of the proceeds of wsale, nor shall his
title to the share be affected by any irrxegularity in
or invalidity of the proceedings relating to the sale,
The Company shall remain lisble to account to  the
member or other person entitled by transmission to such
share or shares for the net proceeds of such salse and
shall be deemed to be his debtor, and not a trustea for
him in respect of the same.
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174.5

175.

In tho avent Lthat the Company shall l.ave sont through
tho pust an a prepaid envelops addressed to s mombor ox
to the person eontitlsed by transmission to shires
ragistored in the nume of such momber at hie address on
thoe Register or oLhew the last known address given by
the member or the person entitled by transmisslon,
chotues or warrants in rospect of distributions by way
of dividend mnde by the Company and either on two
consocutive ociagions such cheques or warrants ghall
not have been casheil or shall have beon returned
undeiivered or, following cne such occasion, reasonsble
enguiries havy failed to establish any new address fox
the mambevr or the person entitled by transmission, the
Company thereafter shall be entitled to withhold the
i1esue of cheques oOr warrants bto sguch member or porson
entitlad by transmission in wespect of distributions
made by the Corpany by way of dividend. The Company
shall remain llable to account to such member or person
entitled by Lransmission Ffor the amounts othervise
roquired t¢ be distributed but Efor the provisions of
this Article 174.4 and shall be deemed to ba his
debtor, and not a trustee for him in respect of the
sanea .,

Any such proceedg or amounts in respect eof which the
Company remains liable to account by wvirtue of this
Article 174 shall be coarried to & mpeparate account and
sball be a permanent debt of the Company. Monoys
carried to such soparate accounts may either be
smployed in theo hupiness of the Company or invested in
such investments [other than shares of the Company ox
its holding company if any) me the Directors may from
time to time think £it, Such moneys shall not beax
interest as against the Company.

WINDING UP

If the Company shall be wound up, whether voluntarily
oxr otherwise, the liquidstor may, with the sanction of
an Extraordinary Resolution, and any other sanctinn
required by the Statutes, divide among the members in
Bpocieo or kind the whole or any part of the assets of
the Company ({whether they shall c¢onsist of property of
the zame kind or not) and may, for such purpose, Set
such wvalues as ho desms fair upon any property to be
divided as aforesaid and may determine how such
divigion shall be carried out as hetween the members ox
difforont classes of members. The liguidator may, with
the like smanction, vest the whole or any part of the
agsets of the Company in trustees upon such trusts fox
the benefit of the members as the liguidator, with the
like sanction, shall think Ffit, and if thought
expedient any such division may be otherwise than in
accordance with the legal rights of the members of the
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Company, and in particular any class may bLe given
proferaential or sepecial rights, or may bo excluded
sltogether or in part, but 4in cass any diviaion,
otherwise than in accordance with the legal rights of
tho members, shall be determined on, any member who
would be prejudiced thereby shall have & right to
digsent and ancillary ricghts, as if such determination
wore by S8pecial Rrsolution passed pursuant to
gection 110 of the Insclvency Act 1986, In no puch
case shall a membor be compelled to accept any asggots
upon which there is a liability.

INDEMNITY

176. Subject to the provisions of the Statutes every
Director and other officer of the Company shall bhe
entitled to be indemnified out of the assots of the
Company against all lossaes, costs, charges, oexpensss
and liabilities (including without prejudice to the
generality of the foregoing any such liability as is
mentioned in section 310(3) (b) of the 1985 Act) which
he may sustain or incur in or ahout the execution of
his office and discharge or purported discharge of his
duties, or otherwise in relation thereto, and whethexr
such duties are owed to the Company or to any other
person whomsoever, and no Director oxr other cfficer
shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in
the executicen of the duties of his office or in
reolation thereto.

177. The Directors shall have power to purchase and maintain
insurance for or for the benefit of any persons whe are
or wore at any time directors, officers or employaees of
the Company, or of any other body c<¢orporate which is
its holding company or in which the Company or such
holding company or any of tho predecessors of the
Company or of such holding company has any interest
whether direct or indirect or which dis in any way
allied Lo or associated with the Company, or of any
subsidiary undertaking of the Company or of any such
wther body corporate or who are or were at any time
trustees of any pension fund in which any employees of
the Company or of any such other body corporate or
subsidiary undertaking are  interested, including
(without prejudice to the genoerality of the Eforegoing)
insurance against any liability incurred by such
persons in respect of any act or omission in the actual
or purported execution and/or discharge of their duties
and/or in the exercise or purported oxercise of their
powors and/or otherwise in relation to their duties,
powers or offices in xelation to the Company or any
such other body corporate, subsidiary undertaking ox
pension fund.
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COMPANIES FORM No, 122

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

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companles For official use  Company number
Address overleaf - o =y
| ) 1 1 12333344

Name of company

|+ SRARGe . (ouSwining. Ole.

gives notice that:

THE  Bsmee AT SMmREs ARD B SuAREs oF  F1 A B
REDESICNATED  Ag  bRbWARY Shales oF 2 EAes

12,500,000 OADWAAY  SUARES  oF o EAcn,

THE 125,000 ORIWARY SHARES of St  Escn BE Sudbwvipep INTo

Signed /- %%U Designation#@//{)({% /? Date {27 / y ‘/JL/

T

Presentor’'s name address and For official Use

reforence (if any): Genera! Soction I Post room

THEDDORE GedDPARD

Lowvsny  EA 4e ¥ euaneaw

(Ree : So2) , l RLOUREETPT DRTET T477 %)
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Rogistersd Mumberi 3337791 r THEODORE GODDARD

450 ALDERSGAT
THEZ COMPANIES ACT 1985

YUBLIC COMPANY LIMITED BY SHARES

SPARGG CONSULTING PLC

SHAREHOLDKRS® RESOLUTIONS IN WRITING

We the undersigned, being all the members of the Company who, at the date
of this resolution, are entitled to attend and vote atr a general meeting
of the Company, hereby resﬁlva in writing pursuant to Regulation 53 of
Table A 1985 as incorporated in the articles of assoclation of the
Company as follows:-~

THAT, conditional upoan the admission of the whole of the issued ordinary
share capital of the Company to the London Stock Exchange occurring on or
before 9th June 1994 or such later date prior to 16th June 1994 as the
Company and Peel, Bunt & Company Limited may agro-:

ORDINARY RESOLUTION

1. THAT:

(a) the existing 81,260 'A' Shares of £1 each and 43,750 'B* Shares of

£l each he redesignated as ordinary shares of £1 each;

Ll

+



()

(a)

the 125,000 ordinary shares of £1 each in the capital of the
Company be sutdivided inte 12,500,000 ordinary shares of lp each;

the authorised sharz capital of the Company bo increased from
£125,000 to £166,666 by the creation of an additional 4,166,600
ordinary shares of lp each ranking garl passu in all respects with
the existing ordinary shares of lp each;

the Directors be and are hereby generally and unconditionally
authorised to exercise all the powers of the Company to allot
relavant securities (within the meaning of Seciion 80(2)} of the
Companies Act 1985 (the "Act“”)) up to an aggregate nominal amount
of £41,666 provided that this authority shall (unless previously
renewed varied or revoked, by the Company in general meeting)
expire 15 months after the date of this Resolution, or, if
earlier, the conclusion of the next Annual General Meeting of the
Company ufter the passing of this Resclution (the “pariocd of
authority™) except that the Company may before the expixy of the
period of authority make an offer or agreement which would or
might require relevant socurities to be allotted after such expiry
and the Directors may allot ralevant securities in pursuance of
any such offer or agreement as if the authority conferred hereby
had not expired, this authority to replace any existing like
authority givon prior to the date hereof which is revoked with
immediate effect.

SPECIAL RESOLUTION

TEAT the Directors be and are hereby empowered pursuant to
Section 95 of the Act to allot equity securities {as defined in
Section 94(2) of the Act) for cash pursuant to the general
authority conferred on them under Resolution 1 above as if Section
89(1) of the Act did not apply to any such allotment provided that
this power shall be limited:
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(a) to the allotment of *quity securities Up Lo a maximum
neminal  amount of £41, 666 Pursuvani to the authority
referred to in Resolution 1{d) abova;

{b) to the allotment of equity securities in connection with
or pursuant ro any arrangements whereby the holders of
crdinary shares and or any otler shares at a recorad date
or dates sdopted far the Purposes of the arrangement are
entitled to acquire any securities of the Compauy issued
for cash PUrsuant to such arrangement, in the pProportion
(as nearly as may be) to the respective nerbers of ghares
held by them bput subject to such exclusions or other

arrangements ag the Directors may deem necessary or

{e) to the allotment (otherwise than pursuant to paragraphs
(a) and (b) above) of equity Securities having, in the
tase of relevant sharas, an aggregatas nominal value ar,
in the case of other equity gacurities, giving the right
to subscribe for or convert inte relevant shares having

and this power shall (unless Foénewed, wvar .d or revoked by the
Company in general meeting) expire 15 montihs after the passing of
this Resolution, or, jif earlier, at the conclusion of the Annual
General Meeting of the Company next following the passing of thig

to be allotted after such expiry and the Directors may allot
equity securities in pursuance of such offer or agreement as if

this power had not expirad,
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3.

SPECIAL RESOLUTION

THAT the regulations contained in the document attached to these
resolutions be and are horeby adopted as the articles of
association of the Company in substitution for and to the
exclusion of the existing articles of association of the Company.

/\’/’\“ ~ .
Goddard Trustees (Jersey) Limited

DATED: ¢ Lyt~ \/\'L::MS ( Ty L\

S
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COMPANIES FORM No. 123

Notice of increase
in nominal capital
Pleiug do not Pursuant to section 123 of the Companies Act 1985
winain
lh'la margin
To the Registrar of Companies
Pleasa complets (Address overlouf)
{agibly, profarcbly

In black type, or
bold block letissing  Name of company

Far official use  Company number

e aye e e e mey

L1 1 1 1238 339

e o e e ok )

. $RaRee Conswimalg PLC

* insert {ull name
of company

|

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___2_(@&__&94 1994 the nominal capital of the company has baen

§ thp copy must be

increased by £ ._‘:!:L...G_é_ﬂx____ buyond the registered capital of £ 125 0w p

printed orinsome A cppy of the resolution authorising the Increase is sttached.§

other form approved
by the registrar

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

AS Ppr. Amrmeles Abobrep

$ Insert

Racsiver or

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

24" Moy iy |, AD ATCRHED

Please tick hare if

continued overleaf

Aecelver
{Scottend} as

Director, / !
E%ﬂﬁﬁfs‘:ﬂfe Signed /@'ﬁ%ﬁ Designationt D/ /@'C;’;},f Date 27/{V57¢
s,

appropriate
reference {if any): Genaral Sectlon
“CNESDORE  CoDOARYD
\So ALdels oAME ST

Leadpon ECIA GBS
(ReF " 500)

Prasentor's name sddress and For official Usse

Post raom

I
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