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THE COMPANIES ACT 1985
A Public Company Limited by Shares

MEMORANDUM OF ASSOCIATION
OF

CS LEISURE LIMITED

[Name changed from CS Leisure plc by Special Resolution passed 9 February 2007]

[Name changed from L A Fitness PLC 28 May 1999]
[Name changed from Hurstreel PLC 1 July 1989}

The Company’s name is C S Leisure Limited.

The Company is to be a public company.

The Registered Gifice of the Company will be situated in England or Wales,
The objects for which the Coinpany is established are:-

Ta carry on husiness as managers propriecors and opertors of health clubs and
leisure centres of every description and in particular sauna barks, massage
rooins and beauty parlours: to provide training and tuition facilities of
remedial exercises; keep fit classes and leisure activities of every deseription
as may be determined by the Company and to carry on business within and
without the United Kingdom as manufacturers, wholesalers, factors, retailers,
distributors, agents and importers and exporters of goods, materials and
finished products of any and every description; to purchase, take on lease,
rent or in exchange or otherwise acquire any assets or property of any and
every description as may be necessary for the purposes of carrying on the
aforesaid businesses; to deal gererally in raw materials and consumables of
avery description; to carry on business as financiers and industrial bankers
and to loan and advance money to persons, {irms or companies having
dealings with the company to provide such services as may be required by
persons having dealings with the company of any description and to carry on
any there trade or business whatsoever which can in the opinion of the
Company be conveniently or advantageously carried on in connection with or
by way of extension of any such business or trade or is caleulated indirectly
or directly to develop any branch of the business or activities of the Compan:f
to inerease the value of or turn to account any of the Company’s rights:.

property or assets,

.
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To acquire and hald by way of investment eitrer in the name of
the Company, or in that of any nominee, all or any part of the
shares, stocks, debenturas, debenture stock or Other iuterests
of or in any compary wherever incorporated or carrying on busi-
ness, and to vary all or any of such investments from tige to
time as may be considered expedient,

To acquire any such shares, stocks, dedectures, debenture stocks
or otker interests by original subscripticn, contract, tender,
ourchase, eschange, uadareriting, particization in syndicates
or otherwise, and whether or not fully paid up, and to subscribe
for the sa~e subject o such terms and conditions (if any) as
may be thaought fit.

To exercise and enjoy 211 rights, pewers and privileges and ful-
£i1 the obligations confzrred or imposed by or incident to the
cwWnership of any such shires, stocks, debentures, dabenture
stocks ar other interesis.

To provide managerial, axecutive, administrative, finangial,
supervisory and ccnsultznt services and undertake any duties .-
¢ither for or in relation to or on behalf of any company in
which the Company is interested, or genarally and in each case,
gither without remuneratson or on such terms 3s to remuneration
as may be agreed, and generally upon such terms as may ba thought
fit,

£ither directly or indirectly (inciuding, but without prejudice
to the generality of the foregoing, through the medium of any
one or more subsidiary or associated compaaies) to enter into,
carry on, assist or participate in financial, commercial, mer-
cantile, industrial and other transactions, undertakings, acti-
yities and businesses of avery description and generally to do
all such things whatsoevar as, in the opinion of the Directors
of the Company, may be advantageously carried on'by the Company
or are calculated directly ¢r indirectly to enhance the value
of, or render profitable, any of the Company's progerty or’
rights,

Te purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estaie or interest any lands, buildings,
easements, rights, priszileges, concessions, patents, patent
rights /. 1icences, secret procasses, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the Com-
pany's business or any branch or department thereof.

To sell, improve, manage, develop, turn to accouant, excharge,
Yot on rent, royalty, share of profits or otherwise, grant
1icences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all
or any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.
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To erect, construct, lay down, maintain, enlarge, alter, pull
down, remcye or replace ali such buildings or other works or
plant 2nd machinery as mdy be nacessary or convenient for the
Company's business, and to contribule to or supsidise the
doing of any such things.

To guarantee, suppart or secure, whethar by personal covenant
or by mortgaging or charging. all or 2ay part of the undertaking,
prossrty and assets (present and future} and uncalled capita)
of the Company, or by both such methods, the perfermance of

the cblinations of and the r2paymeni or piyment of the princi-
pal anounts of, and premiums, interest and dividands on, any
securities of any person, firm or corpany, including (without
srejudice to the genarality of the feregoing) any company which
is for the time being the Company's holding company (2s defined
by Section 736 of the Companias Act 1385 ) or a subsidiary (as
dafined by the said Section) of tha Comgeny or ansther subsidiary
of tha Company's holding company or othersise associated with
the Comgany in business. :

To borrow or rajse or secure the paynent of money for the pyrpdéé
of or in connection with the Company's bujiness, ”

To mortgage and crarge the undertaking and all or any of the rea)
and personal property and assets, preseat or future, and all or
any of the uncalled capital for the time being of the Company, ,
and to issue at par or at a premium or discount and for such con-
sideration and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture stock,
either germanent or redeemsble or repeysble, or any other secu-
rities which the Company as peower to issue by way of mortgage
and also by way of security for the performance of any contracts
or obligations of the Company or other perscns ar corporations
having dealings with the Company or in whose business or under-
tzkings the Company is interested, whether directly or indirectly,
and collaterally or further to secure any securities of the Com-
pany by a trust deed or other assurance. :

To lend, invest and dea) with the mneyssof the Company upon 2
such securities and in such manner as may from time to time be
determined and to advance money or give credit to such persons

and on such terms as may seem expedient, s

To receive money on deposit or 10an upon such temms as the Com- ~
pany may approve and to give whether gratuitously or otherwise
guarantees or indemnities and whether in respect af its own
ob)igations or those of some other person or company. \ ’

To grant pensions, allowances, gratuities and bonuses ta officers,

. ex-officers, employees or ex-employees of the Company or its

predacessars in business or of any company which is for the time
being the Company's holding company or a“subsidiary of the Com-

pany or another subsidiary of that holding company (each such ., .
expression being defined as aforesaid) or the dependants or R
connections of any of such persons, to establish.and maintain .
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or ¢oncur in establishing 3nd maintaining trusts, funds or
schemes (whether contributery or non-contributary) with a view
to providing pensions, insurances and other benefits for any
such persons as aforesaid, their dependants or connections and

to support or subscribe te any charitable funds or institutions,
the support of which may, in the opinion of the Directors of the
Company, be calculated directly or indirectly to benefit the Com-
pany or its officers or employees or the officers or employees
of* any such bolding ¢:=z2ny or subsidiary as afereraid and to
institute and maintain any club or other ectablisiment or profit
sharing or incentive scrzre calculatad to advinle the interests
of the Cocnany or its officers or employess or the officers or
employees of any such nslding company =r subsidiary as aforesaid,

To draw, mike, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable iastru-
ments,

To pay for any proparty or rights acquired by the (ompany either

in cash or fully or pzrtly paid-up shares, with or without pre-
ferred or deferred or special rights or restrictions in respect ™
of dividend, repayment of capital, veting or otherwise, or by
any securities which the Company has power to issue, or partly
in one rnode and partly in another, and generally on such terms
as the Company may determine,

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company either in cash, by
instalments or otherwise, or in fully or partly paid-up sharas
or stock of any comcany or corporation with or without preferred
or deferred or special rights or restrictions in respect of
dividend, repayment of czpital, voting or otherwise, or in
debentures or mortgage debentures or debdenture stock, mortgages
or ather securities of any company or corporatien, or partly in
one mode and partly in another, and genérally on such temms as
the Company may determine, and to hold, dispose oF or othersise
deal wit. any shares, stock or securities so acquired,

To amalgamite with or eater into any partnership or arrangenent
for sharing profits, union of interests, reciprocal concession
or co~operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company or which is capable of being carried on so 3s directly
or indirectly to benefit this Compdny, 'and to acquire and hold,
sell, deal with or dispose of any shares, stock or securities:
of or other interests in such company, and to guarantee the
contracts or Tiabilitjes of, subsidise or otherwise assist,
any such company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the assets and 1iabilities of
this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or

interests of this Company and to acquire and hold or dispose

of shares, stock or securities of and guarantee the payment of

~
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the dividends, interest ot capitul of any shares, stock ar securities Esued by
or any other obligatitns of any such company.

To purchase or otherwise acquire, take over and undertake all or any part of
the Dusiness, praperty, liabilities and transactions of any person, firm or |
company carrying on any business which this Company is authorised to carry |
on, or the earrying on of swhich is caleulated co benefit this Company or to |
advance its interests, or possessed of property suitable for the purposes of chis

Company.

To distrioute among the members in Specie any progerty of the Cotnpany. or
any proceeds of sale or disposal of any property of thie Company, but so that
no disiribution amouncing 1o a reduction of capital may ve mada axcepr with

che sanction (if any) Jor the time being required by law,

To pay all or any of :he incorperarion end other preliminary expenses of zhe
Company.

To do all or any of the above things in any part of the worid and either
orincipals, agents. :rusiees, nominess, contracters or otherwize. and eith

LR Y]

alone or in conjunczion withothers, and either by orihirough agents. srustaes

as
a
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sub-conrraciors or orhsrwise.

To do all such ocher thinis as are incidental or conductivg 10 *Re 2bova 0b}8Cts
or any of them. : i 5
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at the word ‘company” in this sisuse, exeagr wwisre
Company. shail be dexmed o inciude an
any-statutory, munivipal or zublic Sody. say dod
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woerner

And itis hereby ceclarad iod
used in reference 0 :hi

parsitersnip, Governmeni o
corporale, association. svndicite or other body of jersoms.’
incoryorated . or unizcorporated. and whetner domnictied 1o e Unized

pecifed In oeaeh of th

ra contex: axpressly so
ree 20 or inference from
cha semeaccur or the

mpied manner
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Kingdom or elsawhers. and that the pdiscts 5
saragraphs of this clause shail noc, excepe wnere
requires, be in any way limited or restricted Dy refere
:he terms of any otzer paragraph or the order in wiilci
name of the Compary, but may be carried ourinas fu

and ghail be construed in as wide a sense as if each of ihe said garagrapis
objects of 2 separaie disunct and indepencent compaay.

1
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deilned 2

The lisbilicy of the members s Himited, _ ‘

Participaring Praference Shares of £l each
"B’ Ordinary Shares of lp eachr

The Company has power to increase the shars capital and to
Givide the shares (whether original or increased) into
several classes and attach therete any preferred, deferred
or ocher special rights, privileges or condizions as regards
dividends, repayment of capital, voting or othexwise.

2,000,000

;ngreasedhfmm £1,000,000 and the creation of the '8!
rdinary Shares of lp each by Special Resoluti
3rd August 1993. ® Fion passed
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M
:‘:VE’ the several persons whose names, addresses and descriplions are
{ybscribed are desirous of being formed inle 3 ffompany in pursuanga,
Y this Memorandum of Association and we respectively agree lo take

o)
(e number of shares in the capilal of the Company sel opposite our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Nt:rsbers?f Sh?‘gres
OF SUBSCRIBERS en by eac
Subscriber

N

JOSEPH ANTHONY HAMMONOD ONE

1 3 Leaonard Sirest,

City Road,
Losrdon, EC2A 3AQ

CHARTERED SECRETARY

RAYMOMD PAUL KALMAN ONE

1+3 Leonard Street,
City Road,
Londan, EC2A 4AQ

COMPANY SECRETARY

rebruary s1% 7

. ‘

Dated this st day of

WITMESS to the above sigratures: -

|

; MICHAEL NORMAN CLAFF
1/3 Leonard Street,

City Road,

Lomdon, EC2A HAQ

CHARTERED ACCOUNTANT . \ s

a
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THE COMPANIES ACT 1985
COMPANIES LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
C S LEISURE LIMITED
[Name changed from CS Leisure plc by Special Resolution passed 9 February 2007}
[Name changed from L. A Fitness PLC 28 May 19991
[Name changed from Hurstreel PLC 1 July 1989]

(adopted by Special Resolution passed 18 Seytember 1989 and
amended by Special Resolution passed 3 August 1993)

PRELIMINARY

L. The regulations in Table A made under Section 8 of the Companles Act
1985 (and any Table A or other model cegulations applicable to the_
Company under any other esactment ?é!ating to companies) shall not
apply to the Company. S '

2. In these Articles {if not inconsistent with the subject oF context) the ~
words standing in the first column of the 1able next hereinafter -
contained shall bear the meanings set opposite to them Eespectlvely in
the second column theraof. R

WORDS MEANINGS

Act The Companies Act 1985 including any
statutory modification or re-enaciment
ther2of for the time being in force.

Articles ‘ These Articles of Asscciation as from
time ' to. tirne altered “by  Special

- Resolution. ; ‘

Board  The Board of Directors for the fime:

being of the Company or the__Direé:t'o.'t'S":

“F
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Chairman -

' ‘Clear Days

Company

| Directors

Dividend

g

——

Executed -
N

Holder

i twTi iAo o i

e
15/’7/ NS

.-’)) ’

present at 3 duly convened meeting of

Dicectors at whlch a quorum is preseqnt. o

T]‘e Chairman of the Board.

4 .
In rélation to the period of a notice. D
means that period excluding the day
when the notice is given or deemad to be
given and the day for which it is gwen or
on which it is to take effect. -

L.A. Fitness PLC or such other name by
which the Company may for the time’
being be registered in accordance with

the Act.

The Directors for the time peing of the
Company. - . B ’ @

Dividend andjor bonus:
Includes any mode of execution, e

A member of the Company whose name
is entered in the Register as holder of

; {',' shargs or .stock. f @

Written or produced by any substitute
forwriting or partly written and partly T,
so produced. - @

Calendar month.

The registered office for the time being | ™
of the Company.

.

The register of members of;

Company. R o )
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Seal The Common Seal of the Corpany. ‘
g :
] .
Secretary The Secretary of the Company or any
other person appointed to perform the
duties of the Secretary of the Company,
. including a joint dssistant or deputy
’ secretary. \
Statutes . The Companies Act 1935 and every
g other Act from tine to time in force
concerning companies and affecting the
i i Company. . )
I P ) ‘ ‘
5 : _ Trdné.,’z"’ér Oifice The place where the Reglster is suuate. .o
. J . . t . o
- United Kingdom The United Klngdom oi Great Brltam
"y ‘ and Northern freland. . “-.5\
P . .
Year - Calendar year.
| : o
| i Words denotmg the. smgular number only shall include the plural number also ,
and vice versa; wordmg denoung the miasculine gender only shall include the |
? feminine gender also; words dencting persons only shall including corporations.
{ All such provisions of these Articles as are applicable to paid up shares shall ' .
; i aﬁply to stock, and the words "share” and "shareholder™ shall be construed
: : accordingly.
C ’ ; e
. Save as aforesaid any. words or expressmns defined in the Act shall (if not
< : inconsistent with the sub;ect to context) bear “the- same meamngs m rhese a

» - , .
Articles. . _ ‘ ?

Reference to any statyte or provision of any statute shall be construed as'a ™7
.~ reference to any statutory modification of re-enactment thereof from time to

: Ly
) F 2
[ X AW

time in force. <L it oa

The headings are inserted for convenience and shall not affect the construction

_ of these Articles.. . .

vt
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The capital of the Company at the date of adoption of this Article

is £436,665.50 divided into 138,888 'A' Participating Preference
shares of £l each ("'A' Shares"), 555,555 Ordinary Shares of 50p
each ("Ordinary Shares") and 2,000,000 'B' Ordinary Shares of 1p
each ("'B' Ordinary Shares™). .\

The rights attaching ¢y the '2' Shares, the Ordinary Shares and
the 'B' Ordinary Shares shall be as follaows:

Any Meating [or
. canvened and canduct

(1) as regards income: any profits of the Company which it shall

from time to time determine to distribute by way of dividend
or other distribution shall be divided between the holders
of the ‘A‘ Shares, Ordinary Shares and '#® Ordinary Shares
oro rata to their respestive holdings of shares in the
Company by reference to the number of shares and not to the
amount paid up or deemed to be paid up thereon;

(2) as regards the capital: on a return cf capital on ligquidation

or otherwise, the assets of the Company available for
distribution amongst the Shareholders shall be applied in
paying rateable to the holders of the 'A’ shares, Ordinary
Shares and 'B' Ordinary Shares the amcunt paid up on such
shares respectively including any premium paid up thereon;
any assets remaining shall be divided between the holders
of the 'A’ Shares, Ordinacry Shares and 'B' Ordinary Shares,
each share ranking ecually.

CLASS CONSENTS

visions af the AcT. if atany tme e capual af e

Supjecs 9 me S

Cameany is diviced inta di ifarsne clisses of smares, al or Y 3L I
. i el * ~4 e crmptemed M such

cigmts or grivileges avached any class may te varied (a 8 suc

mannee (ii any) 35 may Se proviced 3y suca rignts, or 40} in e imsenca
af any such grovisicm. asitner Wil 1@ 2XCress cSpsent n writng of 0
nree fourtis of e aominal ameunt ar’ e issued

Hoigars of at ‘east
ion of an Sxracesinary Resciution

snares of thar class, or withh e sanct

nassed iC a separate Mesting of the Holcers of e issued shares of hat

Class, SuT Aot atherwise. Tne —earTion Or iSsue of mares ranking Jart

nassu with or subsequent o the shares of any class shall not {unless
atherwise expressly provided Qy tnese Articles or the rights anached e
cher sharas of that class) be dexmed (@ he a variatien of he £ignts of

such shacreas. ﬁ
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e ourpose of the last preceding Arsicle snall Se
ad in all resgex=ts ‘as nearly a3 sessicle in the same
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way as an Extraordinary Ceneral Meeting of the Company pravided that
no member, not being a Director; shall be entitiad to notice thereai, ‘or
to attend thereat, unless he be =z holder of shares of the class the rights
or privileges attached to which are intended to be varied or abrogated by
the resolution, and that no vote shall be given except in respect of a
share of that class, and that the quorurn at agy such Meeting shall ba
two persons present (at least) holding, or representing by proxy, at least
one third in nominal value of the issued shares of the class, and at an
adjourned Meeting, shall be one person holding any shares of the class in
question, or his proxy, and that a poll may be demanded in writing by any
member present in person or by proxy and entitled 10 vote ac the

Meeting or .adjourned Meeting.

ALTERATION OF CAPITAL

7.

3.

The Company may from time to time by Ordinary Resolution increase’its
capital by such sum and divided into shares of such amounts as the

resolution shall prascribe.

(A) Subject to the Statues the Company may by Special

Resolution:-

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

(2) cancel any shares which, at the date of the passing of
the resolution, have not been subscribed;

(3) sub-divide any of its shares into shares of smaller
amount than is fixed by the Memorandum of Asseciation.

Subject to any direction by the Company in General Meeting, whenever,
as the resuit of any consolidation or sub-division and consolidation of
shares, members of the Company are entitled to any issued shares of the
Company in fractions, the Directors may deal with such fractigns as
they shall determine, and in particular may sell the shares to which

members are so entitled in fractions for the Dest price reasonably :

ohiainabie, and pay ard diswribute tu apd amongst the members entitled
(0 such shares in due propurtions the net praceeds of the sale thereof.
Va
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For the purpose of giving effect to any such sale, the Direc:tbrs may
nominate some person to execute a transfer of the shares sold on hehalf
of the members 50 entitled to the purchase- thereof, who shall be
entered in the Register as the holder cf the shares comprised in any such
transfer, and such purchaser shall not be bound 1o see to the application
of the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

The Company may by Speclal Resolution reduce its share capital or any
capital redemption reserve or share premium account in any manner and
with, and subject to, any incident authorised and consent required by

law.

PURCHASE OF SHARES

Lt

Subject to the provisions of the Act, the Company may purchase its ewn
shares, including any redeemable shaces, provided that no purchase by
the Company of its own shares will take place uniess it has been
sanctioned beforehand by an Extraordinary Resolution passed at a
separate class meeting of the holders of any convertikie shares carrying
rights of conversion into the class of share proposed to be purchased by

the Company.

SHARES

-

Subject to the provisions of the Statutes and Article 13, the Board is

unconditionally authorised for the purpose of Section 80 of the Act to !

exercise any power of the Company to allot and grant rights to SUbSCl'IbF‘
for shares up to the amount of the authorised share capital of the
Company unissued at the date of adoptior vi these Arncles. The Board's
authority to allot unissued shares of the Casspany shall continue unless
previcusly revoked or varied by the Company in general meeting, until
the fifth anniversary of the adoption of these Articles. The Board may
after that period allot any shares or grant any such rights under this
authority in pursuance of an uffer or agreement so to do made by the
Company within that period. The authority hereby given may, subject to
and to the extent permitted by the Statutes, be renewed by the Company

in general meeting. "

N
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13, Subject to the provisions of the Statutes and Articles 4(Band 12 hereof,

. the unissued shares in the Company shall be at the disposal of the Board
and the Board may allot, grant options over or otherwise dispese of them
to such persons, at such times and on such terms as it thinks proger, The
Board is empowered pursuant to Section 95 of the Act to alfot equity
4 securities (within the meaning of Section 94 of the A‘c-‘:'i‘)\pursuant 1 the
authority conferred by Article 12 hereof provided thatthis authority.
shall expire on the fifth anniversary of the adoption of Lhese Articles
- unless and to the extent that such authority is renewed or ex:enmd prior

A [ to or on such date and save that the Company may before such e.ypxry
make an offer or agreement which would or might require eqﬁity

securities to be allotsed after such expiry and the Directons may aliot
equity securities in pursuance of such offer or agreement as if the- '
B } authority conferred hereby had not expired. The Board is empowered to

' allot any shares in the capital of the Company to which the foregozng
authority relates as if Sectiori §9 (1) of the Act did_noc ap.ply to such
allotment. ° : ' o

i4. The Company may exercise the powers of paying commxssmns conferced
by the Statutes, Such cemmission may be satistied in cash or by the
allotment of fully or partly paid shares or partly in one way and partly in _ B
o the other.

15, Exceptas required by the Statutes, no person shall be rerogniééd by the

Company as holding any share upon any trust, and the Cempany shall not
- be bound to re.cogmae any mf\erest in any share or any other nght in
respect of any share, except an absolute cight to the entirety thereof in

the Halder. o

CERTIFICATES

16, Share certificates shall be issued under the Common Seal of the
2 Cornpany, or under the Officlal Seal kept by the Company by virtue of
Section 40 of the Act. ‘

17,  Subject to Article &l, every member (except a Stock Exchange nominee
Y in respect of whom the. Company is not cequiced by law o complete and
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have ready a certificate) shall be entitled within (a) in the case of a
i renounceable allotment, one month after the date of expiration of any @
': | right.of renunczatzon or (b) twenty-eight days alier an, »ther alloiment,
} or after lodgment with the Company of a transfer, and without payment,

to one certificate for all the shares registered in his name, or in the caze -

of shares of more than one c¢lass being regisiered in his name, w0 & Py

separate certificate for each class of shares so registered, and where a

" member fransfers part of the shares of any class registered in his name,
he shall be entitled, without payment, O one certificate for the balance
of shares retained by him. - Every such certificite shail specify the " ®
number and class and the distinguishing numbers (it.zny) of the shares in
respect of which it is issued and the amount paid up thereon. [f any
member shall require additional certificates, he shall pay for each
additional certificate all reasonable out-of-pocket expenses, incurred by -
the Company in providing the same, as the Directors shall determine. @
18, (A) if any certificate be worn out or defaced, then vl delivery
thereof to the Directors, they may order the sa}ne to be
cancalled, and may issue a new certificate in lieu thereot, and if - ®
any c:ertu‘tcate he 104( or destroyed, then, upon proof thereof to
the sausiactxon of the Directors and on such indemnity, with or
without security, as the Directors deem adequate being given, a ©
new certificate in liey thereof shall be gwen o the party
entitled to such lost or destroyed certificate. X
(2) Every certificate issued under this Article shall be issued ——
without payment, but there shall be paid to the Compariy 3 sum ®
equal to any exceptional expenses incurred by the Company of
any such indemnity and security as is referred to in that Article,
(€ The Company shall not be bound to issue more than one ®
certificate in respect of shares registered in the name of two or
more persons aad such certificate shall be delivered to the
person first named in the Register r{ respect vi such shares. o
CALLS ON SHARES .
19. The Board may from time to time make calls upon the membders in _
' respect of any moneys unpaid on their shares (whether on acceunt of the ¥
w N 3
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20.

21.

23,

24,

25.
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nominal value of the shares or by way of premium). Each membér shail
(subject to receiving at least fourteen Clear Days' notice specilying the
time or timeg and place of payiment) pay to the Company the amount
called on his shares. A call may wholly or in part be revoked or
postponed a5 the Board may determine.

A call shall be deemed to have been made at the time when the
rasolution of the Board authorising tha call was passed and may be made
payable by instalments.

The joint Holders of a share shall be jointly and severally liable to pay
all calls in respect thereof. '

If a call remains unpaid before or on the déy appointed for payment
thereof, the person from whom the sum is due shall pa)} interest on the
sum from the day it became due and payable until it is paid at the rate
determined by the Board but the Board may walve payment of the
interest wholly or in part.

Any sum {whether on account of the nominal value. of the share or by
way of premium) which by the terms of issue of a share becomes payable
upon allotment or at any fixed date shall for'all the purposes of these

Articles be deemed to be a call and if it is not paid the relevant
provisions of these Articles shall apply as if such sum had become

@

payabie by virtue of a call.

The Board may, on the issue of shares, differenﬁ\ate between the Holders
as to the amount of calls to be paid and the time c\n\fw‘_ayment. '

The Directors"may, if they think fit, receive from any member willing to
advance the same all or any part of the money unpaxd upen the shares
held by him'beyond the sums z ctually called up; and upon the money paid

in advance, or so much thereof as from time to time exceeds the amount

- of the calls then made upon the shares in respect.of which such advance

shall have been made, the Company may pay interest at such rar.e {not
exceeing, without the SanC‘EIOI'l of the Company given by Ordinary
Resolution, the appropriate rate aforesa:d) as the member paying such

sum in advance and the Direccors agree upon; but a payment in advance

of a call shall not entitle the Holder of the zhares to participate in

|l
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27,

23,

29.

30‘

FORFEITURE AND LIEN

v =L0-

respect of the payment in a dividend declared after the paypent but
tefore the call. '

~

{f a Holder fails to pay any call by the due date, the Board may serve a
notice on him requiring payment of the call together with any interest
which may have accrued thereon

The notice shall name a further day (which shall be not less than
fourteen Clear Days from the date of service of the notice) onor before
which, and the place where, the payment required by the notice is to be
made, and shall state that in the event of ron-payment in accordance
with the notice the shares on which the cail was made will be liable to

be forfeited,

[f such notice is not complied with, any share in respect of which such
notice has been given may, before payment required by the notice has
been made, be forfeited by a resolution of the Board. Such forfeiture
shall include all dividends or other moneys payable which are not paid
hefore forfeiture,

A share so forfeited or surrenderad sha[lx become the praperty of the
Company and may be sold, re-allotted or otherwise disposed of either to
the person who was, before éuch forfeiture or surréender, the Holder
thereof or entitled thereto or toany other persen upon such termsand in
such manner as the Board shall think fit and at any time before a sile,
re-allotment or disposal the forfeiture or surrender may be cancelled on
such terms as the Board may think fit. The Board may, if necessary,
authorise some person 1o transfer a forfeited or surrendered share to any
such person as afcresaid, Aany share which has been forfeited or
surrendered and which has not been disposed of as aforesaid shall be
cancelled by resolution of the Board within the period specified in and
otherwise in accordance with the Statutes. '

A person whose shares have been forfeited or surrendered shall cease to.
be a member in respect of the shares but shall remain liat\)‘\le to pay to
the Company all moneys which at the date of forfeiture or surrender

)

o

N
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were presently payable by him to the Company in respect of the shares
with interest ihereon at fifteen per cant Der annum {or at such other
rate as the Board may approve) from the date of forfeiture or surrender
until payment as well after as before judgment therefor but the Board

may waive payment of such interest either wholly or in part and the

Board may enforce payment without any allowance for the value of the
shares at the time of forfeiture or surrender.

t 1l.  The Company shall have a first and paramount lien on every share {not
being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such share. The
Company's lien (if any) on a share shall extend o all dividends payable 5
thereon. The Beard may waive any lien which has arisen and may
resolve that any share shall be exempt wholly or partially from the

PSR N ———

provisions of this Article.

32. The Company may sell in such manner’ as the Board may think fic any
share on which the Company hasa fien if a sum in respect of which the
lien exists is presently payable and is not pald within fourteen Clear
Days after notice has been given to the Holder of the share or the person
entitled theretn by reason of his death or bankruptcy or otherwise by
operation of law demanding payment and stating that if the noticeis not

complied with the shares may be sold.

33, . The net proceeds of sale under the preceding Articla, afler payment of
the casts, of such sale, shall be applied in paymén{ of so much of the sum
for which the lien is presently payable and any residue shall (subject toa
like lien for any moneys not presently payable as existed upon the shares
before the sale) be paid to the person entitled to the shares at the time
of the sale, For giving effect to any such sale the Board may authorise
such person to transfer the shares sold to the purchaser,

34, A written statutory declaration by a Director or the Secretary that a
share has been duly forfeited shalt be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to ‘the
share. Such declaration shall (subject to the execution of a transfer if
the same be required) constitute a good title to the share and the person
to whom the share (s disposed of shall be registered as the Holder and
shall not be bound to see 1o the application of the consideration money -
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(L€ any) nor shali his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the disposal of the share,

TRANSFER OF SHARES AND RESTRICTION ON l)ﬁLl.O‘I'MEl’*«l’l'

35.

36.

37.

33.

39.

All transfers of shares shall be effected by transfer in wriling in the
usual or common form or in such other form as the Board may approve.
The instrument of transfer shall be signed by or on behalf of the
transferor and (except in the case of fully paid shares) by or on behalf of
the transferee. The transferor shall remain the Holder of the shares
concerned until the name of the transferee is entered in the Register in

respect thereof.

The Board may in its absolute discretion and without assigning any
reason therefor decline to register any transfer of shares (not being fully
paid shares), The Board may also decline to register any transfer of
shares on which the Company has a lien or any transfer made to an
infant or a mentally disordered person. If the Board refuses to register a
transfer it shall within two months after the date on which the transfer
was lodged with the Company send to the transferee notice of the
refusal The Board may decline lo recognise any instrument of transfer
untess the instrument of transfer is duly stamped, is in respect of only
one class of shares and is deposited at the Transfer Office accompanied
by the relevant share certificate(s) and such other evidence as the Board
may reasonably require to show the right of the transfecor to make the
transfer {and, if the instrument of transfer is executed by some other
person on his hehalf, the authority of the personso to do).

All instruments of transfer which are registered. and the certificates for
the shares to which they refer, may be retained by the Company.

No fee will be charged by the Company in respect of the registration of
any instrument of transfer or any other decument relating to or

affecting the title to any shares.

Subject to Article 41, nothing in these Articles shail preclude the Board
from recognising a renunciation of the allotment of any share by the

allottee in favour of some other person.

N
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40;

41,

The registration or transfers may be suspended at such times and for
such periods as the Directors may {rom time to time determine, and
either generally or in respect of any class of shares, provided that the
Register shall not be closed for more than thirty days in any year.

Notwithstanding any other provisions of the Articles of Association,
until the date three years alter the last issue of shares pursuant to the
offer of Ordinary Shares to the public made in September 1989

{A) no sale or transfer of any shares or any interest therein
conferring the right to vote at General Meetings of the Company
which would result, if made and registered, in a person or
persons (whether or not a member or members of the Company)
alone or together with: (i) any bady corporate controiled by them
or any persans connected with or acting in concert with them, or
(i) any persons connected with or acting in concert with them,
obtaining a contralling lnterest in the Company shall be made or
registered unless such sale or transfer shall have been approved
by a Special Resolution of the Company. For the purpose of this
provision "a cantrolling interest" shall mean shares conferring in
the aggregate 50% or more of the total voting rights con‘erred

by all the shares in the capital of the Company for the time ~~

being in issue and conferring the right 1o vote at all Ceneral

Meetings of the Company;

{8) any purported allotment, sale, transfer, disposal or acquisition of
any share or interest in any share in contravention of the
foregoing provisions shall be a nuflity.

TRANSMISSION OF SHARES

1‘2'

In case of the death of a Holder, the survivars or surviver where the
deceased was a joint Holder, and his personal representatives where he
was a sole or only surviving Holder, shall be the only persons recognised
by the Company as having any title to his interest in the shares, but
nothing in this Article shall refease the estate of a deceased Holder from
any liability in respect of any share which had been jointly held by him.
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43. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a Holder cor otherwise by operation of law may upon ®
supplying to the Company such evidence as the Board may reasonably
require elect either to be registered himself as the Holder or to have
some person naminated by him registered as the Holder, in which case he -
shall execute an instrument of transfer of the share to that person. %

44. Save as otherwise provided by or in accordanCe with these Articles, a
person hacoming entitled to a share in consequenca of the death or
bankruptcy of a3 Holder or otherwise & y operation of law {upon supplying
to the Company such evidence as the Board may reasonably require) @
shall have the rights to which he would be entitled if he were the Holder
of the share but he shall not be entitled in respect of the share to
exercise any right conferred by membership in relation to meetings of
the Company until he shall have become registered as the Holder

thereof.

STOCK

45, The Company may from time to time by Special Resolution convert any
paid up shares into stock or reconvert any stock into paid up shares of

any denomination.

GENERAL MEETINGS ®

46, The Company shall in each year hold a general meeting as its Annual
General Meeting in addition to any other meetings in that year, and not
more than fifteen months shall elapse between the date of one Annuali
General Meeting of the Company and the next. An Annua! General
Meeting shall be held at such time and place as the Board may appoint.

' All other general meetings shall be called Extraordinary QGeneral

Meetings.
®

47. The Board may, whenever it thinks fit, and shall on requisition in
accordance with the Statutes, proceed to coavene an Extracrdinary
General Meeting. An Extraordinary General Meeting when convened by
the Board shall be held at such time and place as the Board may appeint.

o
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NOTICE OF GENERAL MEETINGS

48,

49,

(A)

(B)

(A)

(8)

An Annual General Meeting and any general meeting at which it
is proposed to pass a Special Resolution or (save as provided by
the Statutes) a resolution of which spécial notice has been given
to the Company shall be called by twenty-one Clear Days'
notice in writing at the least. All other general meetings shall
be called by at least fourteen Clear Days' notice in writing to
the Auditors for the time being of the Company and fo all
Holders (other than such as are not under the pravisions of these
Articles entitled to receive such notices from the Compény) and
to every other person who by virtue of the Statutes or these
Articles is entitled to receive notices of meetings of the
Company. L

i

A general meeting, notwithstanding that 1t has been called by a

shorter notice than that specified above, shall, subject to the
provisions of the Statutes, be deemed to have been duly called if

it is so agreed:-

(1) In the case of an Annual General Meeting, by all the
members entitled toattend and vote thereat; and

{2) in the case of an Extraordinary General Meeting, by a
majority in number of the Members having a right to
attend and vote thersat, being a majority together
holding not less than ninety five per cent in nominal
value of the shares giving that right.

Every notice calling a general meeting shall specify the place

and the day and hour of the meeting, and there shail appear with

reasonable prominence in every such notice a statement that a

Holder entitled to attend and vote is entitled to appoint one or

more proxies to attend and; on a poll, vote instead of him and

that a proxy need not be a member of the Company.

In the case of an Annual Genera! Meeting, the notice shall also

specify the meeting as such.
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{C) in the case of any general meeting at which speciat business is to
be transacted, the nocice shail specify the general nature of such
business and, if any resolution is 10 be proposed as an
Extraordinacy Resolution or as a Special Resolution, the notice -
shall contain a statoment to that elfect.

50. The accidental omission to give notice of a general meeting or the non~
’ receipt of notice of a meeting or an instrument of proxy by any person
entitled to receive the same shall not invalidate the proceedings &t that

meeting. '

PROCEEDINGS AT GENERAL MEETINGS

1<

31, All business shall be deemed  special that is transacted at an
Extraordinary General Meeting, as shall ali business that is transactedat
an Annual General Meeting with the exception of:-

D

@

ot SptY

' {A) the consideration and adoption of the accountr the reparts of
i the Directors and Auditors and other documents rejuired to be

35

annexed to the accounts;

T
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{{ (8) the declaration of dividends;

(C) the appointment of Auditors and the fixing of the remuneration
of the Auditors or the determination- of the manner in which
such réemuneration is to be fixed;

(D) the election or re-election of Directors to fidl vacancies arising 20
H H H é’.‘!ﬁw
at the meeling on retirement by rotation or otherwise; @
i
- N N rEay
AE) the renewal, limitation, extension, variation or grant of any g,
autherity of or to the Board, pursuant to Section 80 of the Act 3
- - - - . 1
to allot securitles and to allot equity securities as if Section 89 @ {sf
et
(1) of the Act did not apply to such allotment. fi}?l
e
Lw3le k8
N

32, No business shall be transacted at any general meeting unless a quorurm
- is present. Two members present in person or by proxy and entitled to
vote shall be a quorum for all purposes.
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1f within thirty minutes from the time appointed for a general meeting a
quorum is not present, the meeting shall stand adjourned to the same day
in the next week, at the same time and place, or to such later day and at
such other time and place as the Board may determine. If at such
adjourned meeting a quorum is not present within fifteen minutes from
the time appointed for holding the meeting, the members present in
person or by proxy shall be a quorum,

“The Chairman of the Board shall be entitled 1o preside at every general

meeting, but if there is no Chairman, or if atany meeting the Chairman
is not present within fifteen minutes after the time appointed [or
holding such meeting and willing to preside, the Directors present shall
choose some one of their number present and willing to act 1o be
chairman, or if only one Director is present he shall preside if willing to
do so. If no Director is present, or if all Directors present decline to
take the chair, then the members present shall choose one of their
number to act as chaicman. A Director shall be entitled to attend and
speak at any gereral meeting of the Company and at any separate
meeting of the Holders of any class of shares in the Company.

The chairman of the meeting may, with the consent of any general
meeting at which a quorum is present (and shall if so directed by the
reeting), adjourn the meeting from time to time and from place o
place, but no busjness shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the
meeting from which the adjournment tock place.

When a meeting is adjourned for thirty days or more or for an indefinite
period, not less than seven Clear Days"® notice of the adjourned meeting
shall be given in like manner as in the case of the original meeting, Save
as aforesaid, it shail not be nescessaty to give any notice of an
adjournment or of the business to be transacted atap adjourned meeting.
i

At any general meeting a resolution put to the vole of the mneeting shall
be decided on a show of hands unless a pell is {before or on the
declaration of the result of the show of hands) demanded by:-

{A) the chairman of the meeting; or
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58.

59,

(8)

()

(D)

(A)

(B)

(C)

at least two members present in person or by proxy and entitled

to volte; or

any member or members present in person or by proxy and
representing in the aggregate not less than one-tenth of the
total voting rights of all the mabers having the right to vore at
the meeting; or

any tember or members present in person or by proxy and
holding shares in the Comnpany conferring a right to vote at the
meeting being shares on which an aggregate sum has been pald
up equal to not less than one-tenth of the total sum paid up on
all the shares conterring that right,

A demand for a poll may be withdrawn with the consent of the
chairman. Unless a poll is so demanded {(and the demand has not
bean withdrawn) a declaration by the chairman of the meeting
that a resolution has been carried, or carried unanimously, or by
a particular majority, or lost, and an entry ta that effect in the
minute boak, shall be conclusive ewdence of that fact without
proof of the number or proportion of the votes recorded for or
against such resolution,

f a polt is duly demanded {and the demand has not been
withdrawn) it shall be taken in such rjnénner {including the use of
ballot or voting papers or tickets) as the chairman of the
meeting may direct, and the result ofa poll shall be desrmed to
be the resolution of the meeting at which the poll was
demanded.

The chairman of the meeting may (and if so directed by the
meeting shall} appoint such scrutineer or scrutineers as he may
think fit and may adjourn the meeting to sotne place and time
fixed by him [for the purpose of declaring the result of the poll.

In the case of an equality of votes, whether on a show of hands orona
poll, the chairman of the meeting at which the show of hands takes place
or at which the poll is demanded shall be entitled to a casting veote in
addition to the vote or vetes to which he may be entitied as a member or

on behalf of any other member.
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61,

62.
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A poll demanded on the election of a chairman of the meeting or on 3
question of adjournment shall be taken focthwith. A poll demanded on
any other question shall be taken either jmmediately or at such
subsequent time {not being more than thirty days from the date of the
meeting) and place as the chairman of the weeting may direct, No
notice need be given of a poll not taken imrnediately.

The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the quastion on which the poil

has baen demanded.

A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it had
been passed at a general meeting duly convened and held and may
consist of saveral instruments in the like form each executed by or on

behalf of one or more tmembers.,

VOTES OF HOLDERS

&3.

64,

83,

Subject to any special rights or restrictions as Lo voling attached by or
in accordance with these Articles 1o any class of shares and subject as
otherwise provided in these Articles, on a show of hands every member
who (being an individual) is present in person ar (being a corporation) is
present by a representative shall have one vote, and on a poll every
member shall have one vote in respect of every share of which he is a
Holder.

[n the case of joint Holders the person so present whose name stands
first inn the Register in respect of such share who renders a vote,
whether in person or by proxy, shall alone be entitied to vote in respect

thereof,

A member suffering from mental disorder or in respect of whom an
order has been made by any court having jurisdiction for the protection
or management of the affairs of persons incapable of managing thelr
own affairs may vote, whether on a show of hands or on a poll, by his
commitiee, recelver, curator bonis or other persun in the nature of a

0
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commitiee, receiver or curator bonis appointed by such court, provided
that such evidence as the Board may require of the authority of the
person claiming to vot2 shall have been deposited at the Office not less
than forty-eight hours before the time appointed for holding the meeting
or adjourned meeting or for the taking of the poll at which it is desired

o vole.

(A) No member, uniess the Directors otherwise determine, shall be
entitled to be present or to vote, either in person or by proxy, at
any General Meeting or upon any poll, or to exerCise any
privilege as a member in relation to Meetings of the Company in
respect of any shares held by him if either:-

(1) any calls or other moneys due and payable In respect of
those shares remain unpaid; or

{ii) he or any person appearing to be interested in those
shares has been duly served with a notice under Section
212 of the Act and he or any such person is in default in
giving to the Company the information thereby
requested within twenty-eight days after service of such
notice, or such longer period as may be speéified in such
notice for compliance therewith, provided that when
such moreys are paid, or such information is given (as
the case may be), then the restrictions imposed by this
Article in respect of such non-payment or default in
giving information shall ceases;

(8) For the purpeses of this Article, a person shall be treated as
appearing to be interested in any shares if the member holding
such shares has given to the Company a notification under the
said Section 212 which fails to establish the identities of those
interested in the shares, or if (after taking into account the said
“notification and any other relevant Section 212 notif ication) the
Company knows, or has reasonable cause to believe that the

person in question is, or ruay be interested in the shares.
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67. No objection shall be rafsed as (o the admissibility of any vote except at l
the meeting or adjourned meeting at which the vote objected to is or ﬁ
may be given or tendered and every vote not disaliowed at such meeting
shall be valid for all purposes. Any such objection shall be referred to i
the chairman of the meeting whose decision shall be final and
conclusive. ' E

&4, On a poll votes may be given aither personally ot by proxy.
69. A proxy need not be a member of the Company.

| 70. An instrument appointing @ proxy shall be in writing in either of the
following forms or in any other torm which the Board may accept or

i RN R S TN -

" 4 R

' approves-

PLC
being a member/members of the above-

/Wae,
named company, hereby appoint .of U
failing him of , &5 my/our proxy to vote in my/our names and
on myfour behalf at the annualfextraordinary general meeting of the

company to be held on 19 ,and at any adj"ournment thereof,

! Signed on _ 19 .

or, where it is desired to aiford members an opportunity of voting for or
; against a resolution:- .

5.5

PLC
I/We, . . , being a member/members of the above-

bot v
e ry

Tl

named compahy, hereby appoint of ' oor
failing him of a5 my/our proxy to vote in
my/our names'and on myjour behalf at the annual or extraordinary
general meeting of the company to be held on 19 , and at any
adjournment thereof,

FRES
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Signed on 19 .

This form is to be used * in favour of the resolution
‘ ' * apainst
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72.

73‘
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Unless otherwise instructed, the proxy may vote or abstain as he
thinks fit on the resolution referred to above and on any other
resolution proposed at the meeting for which special notice is
not required.

kstrike out whichever is not desiredy

¥

The instrument appointing @ proxy shall be under the hand of the
appointor or his duly constituted attorney; or if such appointor is a
corporation, under its Common Seal, or signed on its behalf by a duly
constituted attorney or a duly authorised officer of the corporation,

An instrument appointing a proxy shall be deposited at the Office, or at-
such other place or one of such places {if any) as may be specified for

that purpose in the notice convening the meeting, not less than forty-

aight hours before the time appointed for the holding of the meeting or

adjourned meeting or for the taking of the poll at whichitis to be used,

and in default shall not be treated as valid. Provided that an instrument

of proxy to more than one meeting (including any adjournment thereof)

having once beer so delivered for the purpeses of any meeting shall not

require again to be delivered in ralation to any subsequent-meetings to

which it relates.

An instrument appointing a proxy shall be deemed to include the right to
demand or join in demanding a poll and shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the meeting as
for the meeting to which it relates.

A vote cast by proxy shall not be invalidated by the previous death or
mental disorder of the principal or by the revocation of the appointment
of the proxy or of the authority under which the appointment was made,
provided that no intimation In writing of such death, mental disorder or
revocation shall have been received by the Company at the Office at
least one hour before the commencement of the meeting or adjourned
meeting or the time appointed for the taking of the poll at which the

vote is cast,
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CORPORATIONS ACTING BY REPRESENTATIVES

75,

Any corporation which is a member of the Company may by resolution of
its directors or other governing body authorise such person as it thinks
fit to act as its representative at any meeating of the Company or of any
class of members of the Company. The person so authorised shall be
entitied to exetcise the same powers on behalf of such corporation as
the corporation could exercise if it were an individual member of the
Company. '

DIRECTORS

75.

76.

77,

78.

The number of Directors shall be not iess than one, but if and solong as
there is a sole Director such Director may act alone in exercising all the
powers or authorities vested in the Direciors generally by these
Articles, There shall be ro maximum number of Directors.

A Director shall not require any share qualification.

Each of the Directors shall be entitied to receive by way of
remuneration for his services such sum as the Company may from time
to time resplve by ordinary resolution, and, unless the resolution
provides otherwise, the remuneration shall be deemed to accrue from
day to day.

If any Director shall devote lo the business of the Company either his
whole attention, or more of his time and dttention than in the opinion of
the Board would usually be so devoted by a person hotding such office, or
performs extra services for any of the purposes of the Company, then
the Board may remunerate the Director concerned either by way of
salesy of in such other manner, including an‘y arrangement as 1o pension
ar cetirement allowance, as shall be determined by the RBoard, and such
remuneration may at the discretion of the Board be either in addition ta
or in substitution for all or any part of any other remuneration to which
such Director may be entitled under these Articles.
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80.

| . 81.

82,

33,
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The Board may repay to any Director all such travelling, hotet and other
expenses as he may properly incur in attending and retwening from
meetings of the Board or of any committee of the Beard or general
meetings or otherwise in or about the business of the Company.

A Dirvector may continue to be or become a director of other officer of
or otherwise interested in any company promoted by the Company or in
which the Company may be interested, and (save as the Board may
otherwise determine) no such Director shall be accountable for any
remuneration or other benefits received by him asa director or officer
of or from his interest in such other company.

The Board may exercise the voting powers conferred by the shares in any
other company held or owned by the Company in such manner in all
respects as it thinks fit, including the exercise thereof in favour of any
resofution appointing all or any rmembers of the Board as directors or
officers of such other company, or voting or providing for the payment
of remuneration to the direclors or officérs of such other company.

(A A Director may hold any office or place of profit under the
Company (other than the office of Auditor) in conjunction with
his office as Director upon such terms as to remuneration and
otherwise as the Board may determing and may teceive such
remuneration in addition to any remuneration under these
Articles as the Board may think fit.

b
4
-

(B) A Director may act by’himself or his firm in a professional
capacity for the Company {otherwise than as Auditor) and he or
his fiem shall be entitled to remuneration for professional
services as if he were not a Director.

(A) No Director or intending Director shall be disqualified by his

office from contracting with the Company either with regard to
his tenure of any other office or place of profit, or as vendor,
purchaser or inany other manner whatsoever.

(B) Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director notwichstanding his office-




{0 may be a party to, or otherwise interested in, any
- transaction or arrangement with the company or in

which the company is otherwise interested;

(i1) may be a director or other officer of, or employed by, or
a party to any transaction or arrangement with, or
otherwise interested in, any body corporate pronoted by
the company or in which the company 13 otherwise
interested; and

{iii) shall not, by reason of his office, be accountable to the
company for any benefit which he derives from any such
office or employment or from any such transaction or
arranger =m or from any interest in any such body
corporate ‘and no such {ransaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit,

(C) For the purposes of this Article-

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

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

84. The Board may from time to time appoint one or more of its members to
the office of mamaging Director or joint managing Director on such
terms as to remuneration, pension and otherwise and with such of the
powers exercisable by the Board as it may think fit and for such period
{other than for life and subject as provided by- the Statutes) as the Board
may determine and, subject to the terms of the contract entered into in
any particular case, may at any time revoke any such appointment, A
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Director so appointed shall, subject to the terms of any agreement
between him and the Company, be subject to the same provisions as to
resignation or removal as the other Directors and, without prejudice to
any claim for damages or compensation to which he may be entitled, his
appointment shall be automatically determined if he ceases from any
cause to be a Director of the Company.

DISQUALIFICATION OF DIRECTORS

85. The office of a Director shall be vacated if any of the folfowing events
occur:-
(A) he shall cease or becorne prohibited by any provision of the Act
or by law from acting asa Director; or
| (8) he shall resign by giving notice to the Company left at the
J Offices or
(C) he shall have a receiving order made against him or shall
compound with his creditors generally; or

| (D) he shall become mentally discrdered and eithers

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

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

affairs; or

{E) he shall be absent from meetings of the Board for a continuous
period of six months without special leave from the Board and
the Board resolves that his office be vacated,




o . p———————————

)
oy,

QA

APPCINTMENT AND RETIREMENT OF DIRECTORS

86.

87.

(A)

(8)

(€

(D)

(E)

(A)

Subject to Article 87, each Directur shall vacate his office at
the conclusion of the next annual genaral meeting following his
seventieth birthday but may, if he so desires, present himsel{ to
the Company for re-election as a Director of the Company.
Acts done by a person as Director are valid notwithstanding that
it is afterwards discovered that his appointment had terminated
under the provisions of this Article,

No person may be appointed a Director of the Company ifat the
time of his appointment he has attained the age of 70,

Where a person retires undler this Article, no provision in these
Articles for the automatic reappointment of retiring directors in
default of another appointrnent applies; and if at the meeting at
which he retires the vacancy is not filled, it may be filled as a
casual vacancy in accordance with Article 8.

Nothing in this Article prevents the appointment of a Director
at any age, or requires a Director to retire at any time, if his
appointment is or was made or approved by the Company in
general meeting; but special notice of such me2lng is required
of a resblution appointing or approving the appointment of a
Director and the notice of the resolution given to the Company,
and by the Company to its members, must state, or have stated,
the age of the person to whom it relates.

A person reappointed Director on retiring under this Article, or
appointed in place of a Director so retiring, is to be treated, for
the purpose of determining the time at which he or any other
Director is to retire, as if he had become Director on the dzy on
which the retiring Director was last appointed before his

retirement.

No Director shall be required to retire from office, whether by
victue of Article 86 or this Article, until the annual general
meeting {not being an annual general meeting adjourned from an
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(8)

(D)

~28-

earlier date) before which the annuat report and accounts for the
year ending 3(st July 1994 are taid. At that meeting and at each
subsequent annual general meeting one-thicd of the Directors for
the time heing {ar, if their number is not a multiple of three, the
aurcher nearest 1o but not greater than ope-third) shall retire
from office. A Managing Director or sole Directar holding that
office for an unexplred term shall not be subject to retirement
by rotation under this Article or be wken into account in
determining the number of DireCtors so to retire. A retiring
Director shall retain office until the conclusion of the maeeting
and shall be eligible for re-election,

Subject to the provisions of the Statutes, the Directors to retire
by rotation shall be chose who have heen longest in otfice since
their last appoiniment or reappointment, but as between persons
who became or were last reappainted Direczoré on the same day
those to retire shall {unless they otherwise agree among
themselvas) be determined by lot,

The Company at the meeting at which a Director retires under
any provision of these Articies may by Qrdinacy Resolution fill
the office being vacated by electing thereto the retiring
Director of sgme other person eligible for appointment.

No person other than a Director retiring at the meeting" shall,
unless cecornmended by the Board for election, be eligible for
election as a Director at any general meeting unless not less
than seven nor more than forty two Clear Days before the day
appointed for the meeting there shall have been given 1o the
Secretary notice in writing signed by some member {other than

the person to be propesad) duly qualified to altend and vote at
the meeting for which such notice is given of his intention to

propose such person for election and also notice in writing signed
by the person to be proposed of his willingness to be elected.
Notice of each and every candidate lor election to the Board
shall be sent to shareholders at least four Clear Days prior {o
the meeting at which the election is to take place.
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(E) The Company may in accordance wiih and subject to the
<) provisions of the Statutes by Ordinary Resolution of which

special notice has been glven rermove any Director from office
notwithstanding any provision of these Articles or of any

agreement between the Company and such Director, but without .
® prejudice to any claim he may have for damages for breach of
o any such agreement, and elect another person in place of a

Director so removed from office and any person $p elected shall
be treated for the purpose of determining the time at which he
@ or any other Director is to retire by rotation as if he had become
a Director on the day on which the Director in whose place he is
slected was last elected a Director. In default of Such
appointment the vacancy arising upen the removal of a Director
& from office may be filled by the Board as a casual vacancy«

88. The Board shall have power at any time and from time to time to

appoint any person to be a Director either to fill a casual vacancy or as
@ an additional Director, but so that the total number of Directors shall
not at any tme exceed any maximum numbec Eixed by or in accordance
' with these Articles. Any Director so appointed shall hold oflice only
i until the next Annual General Meeiing and shall then be eligible for re-
i@ election, but shall not be faken into-account in determining either the
L

Directars or the number of Directors who are to retire by rotation at

such meeting.

PROCEEDINGS OF DIRECTORS

1

89, The Board may.meet together for the despatch of business, adjourn and
S otherwisa regulate its meetings as it thinks fit, Questions arising at any
meeting shall be determined by a majority of votes. The Chairman or
any Director may, and the Secretary on the requisition of the Chairman
' or any Director shall, at any time summon a meeting of the Board. A.
® resolution in writing signed by all the Directors for the time being
entitled to receive notice of a meeting of the Directors shall be as valid
and effectual as if it had been passad at a meeting of the Directors duly
convened and held and any such resolution may be contained in two or
@ ' more documents in each case signed by one or mare Directors,
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21.

92.

_30_

The quorum necessary for the transaction of the business of the Board
may be fixed by the Board and unless so fixed at any other number, or
unless the Company shall have a sole Director, shatl be two. For the
purpose of determining whether the quorum so necessary exists there
shall be counted in the gquorum any Directors in telephonic
communication with any other Directors with a view to conducting the
relevant meeting,

A Director who is in any way, whether directly or indirectly, interested
in a contract or arrangement or proposed contract or arrangement with
the Company shall declare the nature of his interest in accordance with
the provisions of the Statutes.

Save as otherwise provided by the Articles, a Director shall norvotg at a
meeting of Directors or of a committee of Directors on any resolution
concerning a matter in which he has, directly or indirectly, an interest
or duty which is material and which conflicts or may conflict with the
interests of the Company unless his interest or duty arises only because
the case falls within one or more of the following paragraphs-

{(A) the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent to, or an
obligation incurred by him for the benefit of, the company or
any of its subsidiaries; '

(B) the resolution relates to the giving to a third party of a
guarantee, security, or indemnity in respect of an obligation of
the company or any of its subsidiaries for which the director has
assumed responsibility in whole or part and whether aloe or
jointly with others under a guarantee or indemnnity or by the

giving of security;

(© his interest arises by virtue of his subscribing or agreeing to
subscribe for any shares, debentures or other securities of the
company ot any of its subsidiaries, or by virtue of his being, or
intending to become, a participant in the underwriting or sub-
underwriting of an offer of any such shares, debentures, or othar
securities by the company or any of its subsidiaries for

subscription, purchase or exchange;

)

e
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the resolution relates in any way 0 a retirement benefits

'scheme which has been approved, or is conditional upon

approval, by the Board of Inland Revenue for taxation purposes;
and

any contract, arrangement, transaction or other proposal
concerning any other company in which he is interested, directly
or indirectly, and whether as an officer, shareholder, creditor or
otherwise howsoever provided that he is not the holder (other
than as bare trustee) of, or beneficially interested in, one per
cent or more of any class of the equity share capital of sueh
company (or of a third company through which his interest is
derived) or of the voting rights available to members of the
relevant company {any interest so arising being deemed for the
purpose of this Article to be a material interest in all

circumstances).

For the purposes of this regulation, an interest of a person who is, for
any purpose of the Act{excluding any statutory rnodilication thereofnot
in force when this regulation becomes binding on the company),
connected with a Director shall be treated as an interest of the Directar
and, in relation to an Alternate Director, an interest of his appointor
shall be treated as an interest of the Altermate Director without
prejudice to any interast which the Alternate Director has otherwise.

' 93, (A)

(B

A Director shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitlied to

vote.

Where proposals are under ‘consideration concerning the
appointment lincluding fixing or varying the terms of
appointment) of two or more Directors to offices of, or
employments with, the Company or any company in which the
Company is interested, such proposals may be divided and
considered in relation to @ach Director separately. Insuch case

each of the Directors concerned (if not debarred from veting

under Acticle 92 and this Article) shall be entitled to vote (and
be counted in the quorum) in respect of each resolution except

that concerning his own appointrment,

()
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If any questions shall arise atany meeting as to the matecility
of a Director's interest or s to the entitlement of any Director
to vote and such question is not resclved by his voluntarily
agreeing to abstain from voting, such question shall be referred
to the chairman of the meeting and his ruling in relation te any
other Director shall be final and conclusive except in a case
where the nature or extent of the interests of the Dicector
cancerned has not been fairly disclosed,

The Company may by ordinary resolution suspend or relax the
provisions of this and the preceding Article to any extent or
ratify any transaction not duly authorised by reasen of a
contravention of this and the preceding Article.

The continuing Directors or a sole Director may act notwithstanding any
vacancies in their hody.

The Board may elect a Chairman of its meetings, Any Chairman so
elected shall continue as Chairman of meetings of Directors unless the
Board otherwise determines. The Direciors may at any time remove the
Chairman from that office,

The Chairman shall preside at all meetings of the Board, but if at any
time there is no Chairman or if at any meeting the Chairman be not
present within five minutes from the time appointed for holding the
meeting, then the Directors present shall choose one of their number to

be Chairman of the meeting.

The Board may delegate afl or any of its powers to any Committee or
committees consisting of one or more Directors as it may think fit. Any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations which may from time to time be impaosed by
the Board. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the provisions
of these Articles regulating the meetings ant{@gbceedings of the Board,

R

so far as the same are applicable.

v
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GENERAL POWERS OF DIRECTORS .

99.

100.

~33-

All acts done by any meeting of the Board, or ol a committee of the
Board, or by any persen acting as a Director notwithstanding that there
was some defect in the appointment of any Director or that any of them
was disqualified or had vacated the olfice, or was not entitled 1o vore,
shall be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director or a member of such
committee and had been entitled to vote.

g

The business of the Company shall be managed by the Board, which may
exercise all such powers of the Company as are not by the Statutes or by
these Articles required to be exercised by the Company in general

meeting.

(A) The Board may by power of attorney or otherwise appoint any
person to be the agent or atlorney of the Company for such
purpeses and with such powers, authorities and discretions (not
exceeding those vested in or exercisabie by the Board under
these Articles) and for such periods and subject to such
conditions as it may think fit.

(B) The Directors may at any time'require any corporate member to
furnish any information, supporte& (:f the Directors so require)
by a statutory declaration, as they may consider necessary, for
the purpose of determining whether or not such member is one
to which sections 423 to 430 of, and Schedule 19 to, the Ihcome
and Corporation Taxes Act 1988 apply.
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- BORROWING POWERS

i0l. (A} The Board may (subject as hereinafter mentioné\d') exercise all
the powers of the Company to borrow money, and to mortgage,
burden or charge its undertaking, property and uncalled capital,
or any part thereof, and to isste property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock and
other securities whether ottright or as security for any debt,
liabitity or obligation of the Company its subsidiaries or of any |
third party. The aggregate ameunt at any one time owing by the
Company and its subsidiaries in respect of monies borrowed by it
or any of them {exclusive of monies borrowed by the Company or
any of its subsidiaries from such companies) shall not at any |
time without the previous sanction of an Ordinary Resolution of
the Company exceed an amount equal to three times the
aggregate from time to time of the nominal share capitalof the .
Comany issued and paid up and the amounts standing to the
credit of the consolidated capital and revenue reserves
(including share premium account capital redemption reserve
and profit and loss account) of the Company and its subsidiary
companies all as shown in a consolidation of the then latest
audited Balance Sheets of such companies, but after;

(i) deducting any amount attributable to goodwill; |
rf"h PR \\\’\ ’ |
(ii) excludi\_ng thergfrom (a) any sums set aside for future ©

taxataion and (b) amounts attributable to cutside

shareholders in subsidiaries;

(iii) deducting therefrom an amount equal ta any distribution
by the Company out of profits earned pricr to the date
of its latest audited balance sheet and which has been
-deciared, recornmended or made since that date excepl
in so far as provided for in such Balance Sheet; and

i
N .

(iv) making such other adjustments as the Auditors of th

Company consider appropriate.
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A report by the Auditors foe the time being of the Comparny as
to the aggregate amount which may at any one time, in
accordance with the provisions of paragraph (A) of this Artlcle,
ke owing by the Company and its subsidiaries without any
sanction as aforesaid shall be conclusive in favour of the
Company and all persons dealing with the Company,

As used in this Articles-

() the expression "moneys borrowed" shall be deemed to
incude the following except insofar as otherwise taken

into account or excluded under paragraph (c) belows~

0

(ii)

(iii)

(iv)

the principél amount for the time being
outstanding in respect of any loan capital or
debenture of the Company or any subsidiary,
notwithstanding that the same may be issued
in whole or in part for a consideration other
than cash;

the outstanding amgunt of acceptances by any
bank or accepting house under any acceptance
credit opened on behalf of and in favour-of the
Company or any subsidiary, other than
acceptances relating to the sale of geods in
the ordinary course of business;

any fixed or minimum premium payable on
final redemption or -repayment of any moneys
borroved;

any share capital or borrowered moneys, the
repayment of which is guaranteed or secured
by the Cormnpany or any subsidiary, and which
is not beneficially owned by the Company or

any subsidiary.

(b) The. expression "moneys borrowed" shall be deemed not

to include any of the followings-
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{i) such proporiion of the amounts borrowed by
any pactly owned subsidiary as the issuved
ordinary share capital of such subsidiary which
is not for the rime being owned directly or
indirectly by the Comany bears to the whoie
of the lissued ordinary share capital of that
subsidiary; '

(i) amounts borrowed for the purpese of repaying
within three months of first being borrowed
other moneys borrowed by thé Company or
any subsidiary pending their application for
the purpese within such period;

(ii1) amounts borrowed by any subsidiary prior to
: and odtscanding at the date on which it
becomes a subsidiary for a periad of twenty-

four Months from such date,

N
e

No person dealing with the Company or any of its subsidiarié;
shall by reason of the foregoing provisions be concerned to see
or inquire whether the forego'ilng limit under thié??&rticle is
ohserved and no deht incurred or security given in excess of such
limit shall be invalid or ineffectual unless the lendsr or the
receipient of the security had at the time when the debr was
incurred or security given express notice that such limit had

been or would thereby be exceeded.

N

' PENSIONS AND ALLOWANCES:

The Board may pay or agree to pay pensions or other rétiremem,
superannuation, death or disability benefits or allowances to or to any
person in respect of any Director or former Director who rmay hold -or
may have held any executive office or employment under the Company
or any subsidiary of the Company or its holding company (if any) and for
any member of his family or any person who is or was dependent on him
and for the purpose of providing any such pensions or other benefits or
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allowances may conuibute o any scheme or fund and -nay make
payments towacds insurances or trusts in respect of such persans, ’

: ALTERNATE DIRECTOR

103, (&) Each Director shail have power to nominate by notice in writing
" to the Company any person, approved for that purpose by a
majority of the other Directors, to act or attend as alternate
director in his place during his absence or inability to act as a
Director and may remove such alternate director by notice In
writing to the Company.

. (8 An alternate director shall {except as regards power lo appoint

° . an alternate and to receive remuneration) be subject in all

respects to the terms and conditions exisling with reference to

the other Directors, and each alternate director, whife acting in

the place of a Director who is absent or unable to act as a

Director, shall enjoy all the rights of (including the right to

, receive notice of all meetings of Directors and of all meetings

! of committees of Directors of which his appointer is a member)

i and exercise and discharge all the duties of the Director he
: represents. )

{9 If the Director making any such appointment as aforesaid shall

cease to be a Director otherwise than by retiring at and being
@ ' re-elected at one and the same meeting, the person appointed by
him shail thereupon cease to have any power or atuthority toact

as an alternate director,

@ {D} One person may act as alternate director for more than one
Director and while he is so acting shall be entitled to a separate
vate for each Director he is representing and, if he ishimself a
Director, his vote or voles as an alternate director shall be in
@ addition o his own vate. W

\

(E) An alternate dicectar shall be taken into acvount in reckoning
the minimum of Directors allowed for the time being and shall
@ be counted for the purpose of reckening whethei- a quorum is
present at any meeting of the Directors attended by him at
which he is entitled 10 vote,
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{F) Save as otsarwise provided in the Articles, an alternate direclor

shall be deemed (oc all purposes to be a Director and shall alene

be responsible for his own acts and defaults and he shall fot be
deemed to be the agent of the Director appointing him.

SECRETARY

104. The Secretary shail te appointed by the Board on such terms and for
such period as it may think fit. Any Secretary so appointed may at any
time be removed from office by the Board.

' ' THE SEAL

| 105, (A) The Directors shall provide a Common Seal for the Company and
' shall have power from iime to time to dispose of, or destroy, the
same and to substitute a new seal in lieu thereof.

(8) The Directors may exercise the powers conferred on the
Company by Section 40 of the Act with regard to having an
official Seal solely for sealing documents creating or evidencing

securities of the Company.

(C)  The Directors shall provide for the sale custody of every sealof
the Company. The Common Seal shall never be affixed to any
document except by the authority of a resclution of the
Directors, which authority may he of a general nature and need
not apply only to specific documents or transactions. Subjectas
in this Article provided, one Director together with the
Secretary, or anotﬁér Director, shall sign autographically every
instrument to which the Common Seal shall be affixed, and in
‘favour of any purchaser or person bona fide dealmg with the
Company, such signatures shall be conclusive ewdenc:e of the
fact that the Common Seal has been properly affixed. No
certificate for shares, stock, debenture or loan stock {except
where the Trust Deed constituting any debenwre stock or loan
stock provides to the contrary) or representing any other formof

security of the Company to which any seal of the Company is
required to be alfixed need be signed by any person.

2t
-
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107,

108.

109.

110,

LLL.

b2,

{D) The Company may exercise the powers conferred by Section3?
of the Act with regard to having an Official Seal for use abroad,
and such powers shall be vested in the Directors.

DIVIDENDS

Subject to the provisions of the Act, the Company may by Ordinary
Resolution declare dividends in accordance with the respective rights of
members and may fix the time of payment thereof. No dividend shall
exceed the amount recommended by the Board.

Except as otherwise provided by the rights attached to shares all
dividends shall be declared and paid according to the amounts paid on
the shares during any portion or portions of the perfod in respect of

which the dividend is paid,

Notwithstanding Article 106 the Beard may from time to time so long as
it appears to them that profit is avajlable for distribution, declare and
pay ta members such interim dividends as appear 1o the Board to be
justified by the position of the Company.

No dividend shall be paid otherwise than out of the profits of the
Com;pany. Subject 1o the proﬁisions of the Statutes, the determination
of the Board as 1o the amount of the profits of the Company at any time
available for payment of dividends shall be conclusive . '

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

Any dividend remaining unclaimed after a period of twelve years from
the date of the declaration of such dividend shall be forfeited and shall

revert to the Company.

The Company may upon the recommendation of the Board by ordinary
resolution ‘direct payment of a dividend in whole or in part by the
distribution of specific assets. Where any difficulty arises in regard to
such distribution, the Board may sertle the same as’it thinks expedient
and in particular may issue fractional certificates and fix the value for

.
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(F) Save as otherwise provided in the Articles, an alternate direclor
shall be deemed for all purposes to be a Director and shall alona
be responsible for his own acts and defaults and he shall not be
deemed to e the agent of the Director appointing him.

SECRETARY

104, The Secretary shall be appointed by the Board on such terms and for
such period as it may think fit. Any Secretary so appointed may at any
time be removed from office by the Board,

4

THE SEAL

105. (A) The Directors shall provide a Common Seal for the Company and
shall have power from time to time to dispose of, or destroy, the
same and to substitute a new seal in lieu thereol.,

(B) The Directors may exercise the powers conferred on the
Company by Section 40 of the Act with regard to having an
official Seal solely for sealing documents creating or evidencing
securities of the Company.

{C) The Directors shall provide for the safe custody of every seal of
the Company, The Common Seaf shall never be affixed to any
document except by the authority of a resolution of the
Directors, which éuthority may be of a general nature and need
not apply only to specific documents or transactions. Subjectas
in this Article provided, one Director together with the
Secretary, or another Director, shall sign autographically every
instrument to which the Cammon Seal shall be affixed, and in
favour of any purchaser or persan bona fide dealing with the
Company, such signatures shall be conclusive evidence of the
fact that the Common Seal has been properly affixed. No
certificate for shares, stock, debenture or loan stock (except
where the Trust Deed constituting any debenture stock or loan
stock provides to the contraty) or representing any other farm of
secu;'ity of the Company to which any seal of the Company is

required to be affixed need be signed by any person.
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distribution of any assets and may determine that cash payments shall be
made to any member upon the footing of the value so fixed inorder to
adjust the rights of all parties and may vest any specific assets in

trustees.

t13. Any dividend or other moneys payable in cash on or in respect of ashare
may be paid by cheque or warrant sent through the post to the registered
address of the Holder or person entitled thereto (or, if two or more
persons are joint Holders of the share or are entitled thereto in
consequence of the death or bankruptcy of the Holder or otherwise by
operation of law, to any one of such persons) or to such person and at
such address as such Holder or person or persons may in writing divect.
Every such cheque or warrant shall be made payable 10 the order of the
person to whom it is sent or to such person as the Holder or joint Holders
or person or persons entitled to the share in consequence of the death or
bankruptcy of the Holder or otherwise by operation of law may direct
and payment of the cheque or warrant by the banker upon whom it is
drawn shall be a good discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the person or persons entitled to the

money represented thereby,

114, [ two or more persons are joint Holders of any share, or are entitled
° ' jointly to a share in consequence of the death or bankruptcy of the
Holder or otherwise by operation of law, any one of them may give
effective receipts for any dividend or other moneys payable or property
distributable on or in respect of the share.

®
CAPITALISATION OF PROFITS AND RESERVES
® 115. The Directors may with the authority of an Qrdinary Resclution of the
Company-
® (A) subject as hereinafter provided, resolve to capitalise any
| undivided profits of the Company not required for paying any
preferential dividend {whether or not they are available for
. distribution) or any sum standing to the credit of the Caompany's
® / share premiym account or capltal redemption reserve;
. f;{/-_- =
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(D)

(E)

“42=

appeopriate the sum resolved to be capitatised to the members
who would have been entitled to it if it were distributed by way
of dividend and in the same proportions and apply such sum on
their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to that sum, and
allot the shares or debentures credited as fully paid 10 those

" members, or as they may direct, in those proportions, or partly

in one way and partly in the other: but the share premium
account, the capital redemption reserve, and any profits which
are not available for distribution may, for the purposes of this
regulation, only be applied in pdying up unissued shares to be
allotted to members credited as fully paid;

make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they determine m the case of
shares or debentures becoming dnstrlbutahlc— under this
regulation in fractionss /

authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing for
ths allotment to them respectively, credited a5 iully paid, of any
sﬁnares or debentures to which they are entitled ypon such
capitalisation, any agreement made under such authority being

binding on all such members; and

generally do all acts and things required to give effect to the

foregoing.

RECORD DATES

k16,

Notwithstanding any other provision of these Articles, the Company or
the Directors may fix any date as the record date for dividend,
distribution, allotment or issue, and such record date may be onor at
any time before any date on which such dividend, distribution, allotment
or issue is paid or made and on or at any time before or after any date
on which such dividend, distribution, allotment or issue is declared,

ad
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MINUTES AND BOOKS

117, The Board shall cause minutes to be made in books to be provided for the
purpose;- ‘

(A) of all appeintments of officers made by the Board;

(B) of all proceedings at meetings of the Cornpany, committees of
the Company and of aay class of members and of all committees
of the Board.

ACCOUNTS

118, Except as authorised by statute, the Directors, or by Special Resolution,
no member shall have any right as a member to inspect any accounting
o~
records or ather Fooks or documents of the Company.

119. A printed copy of every profit and loss account and balance sheet,
including all documents required by law to be annexed to the balance
sheet which is to be laid before the Company in General Meeting,
together with copies of the Directors’ and of the Auditors’ reports
thereon shall (in accordance with and subject as provided by the Aat) not
less than twenty-one clear days before the date of the Meeting be sent
to every member (if he is entitled to receive notices of General Meeting
of the Company) and the Auditors, and all other persons so entitled, and
the requisite number of copies of these documents shall at the same
time be forwarded to the apprapriate department of The Stock
Exchange, where such is required by The Stock Exchange

AUDITORS

120. The Auditors shall be appointed and their duties regulated in accordance
with the provisions of the Statutes.




NOTICES

121.

122.

123,

124,

Any'notice to be given pursuant to these Acticles shall be in writing,
except that a notice catling a meeting of the Directors need naot e in

~ writing. Any notice or decument may be served on or delivered to any

member by the Company either personally or by sending it through the
post in a prepaid cover addressed te such member a¢ his registered
address. Where a notice or other document Is served or sent by post,
service or delivery shall be deemed to be effected at the expiration of
forty-eight hours after the time when the cover containing the same is
posted (irrespective of the class or type of post used) and in proving such
service or delivery it shall be sufficient to prove that such cover was
properly addressed and posted. A member present, either in person or by
proxy, at any meeting of the Company or of the Holders of any class of
shares in the Company shall be deened to have received notice of the
meeting and, where requisite, for the purposes for which it was called,

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

In respect of joint holdings all notices shall be given to that one of the
joint Holders whose name stands first in the Register and notice so given
shall be sufficient notice to all the joint Holders.

A person entitled to a share in Consequence ol the death cr bankruptcy
of a member or otherwise by operation of law upon supplying an address
within the United Kingdom for the service of notices shall be entitted to
have served on or detivered to him at such address any notlce ot
document to which the member but for his death or bankruptcy or the
other event in question would be entitled, and such service or delivery

shall for all purposes be deemed a sufficient service or delivery of such

notice or document on or to all persens interested in the share. Save as
aforesaid any notice or document delivered or sent by post to or left at
the registered address of any member in pursuance of these Articles
shall, notwithstanding that such member be then dead or bankrupt, and
whether or not the Company shalt have notice of his death or bankruptey
or the other event in question, be deemed to have been duly served or
delivered in respect of any share registered in the name of such member
as sole or joint Holderi

Nt




125, 1f at any time, by reason of the suspension or curtailment of postal
services within the United Kingdom, the Company is unable effectively
to convene a General Meeting by notices sent through the post, a
General Meeting may be convened by a notice advertised on the same
date in at least two leading national daily newspapers, at least one of
which shall be published in London, and such notice shall be deemed to
have been duly served on all members entitled thereto at neon on the

day when the advertisement appears. In any such case the Company
shall send confirmatory copies of the notice by post if, at least seven
days prior to the Meeting, the posting of notices to addresses throughout
the United Kingdom again becomes practicable.

UNTRACED SHAREHOLDERS

126. The Company shall be entitled to sell at the best price reasonably i
obtainable any share or stock of a member, or any share or stock to
which a person is entitled by transmission, if and provided thati-

(A) for a period of twelve ﬁrears {during which time at least three
dividends have become payable in respect of such share or stock)
no cheque or warrant sent by the Company through the post in a
pre-pald envelope addressed to the rmember, or to the: person
entitled by transmission to the share or stock, at his address on
the Register, or other the last known address given by the
member or the person entitled by transmission to which cheques
and warrants are to be sent has been presented for payment and
no communication has been received by the Company Erom the
member or the person entitled by transmission; and

(8) the Company has, at the expiration of the said period of twelve
years, by advertiserment in (1) two national leading newspapers
published in London, and {2) a newspapercirculating in the area
in which the address referred to in paragraph {a) of this Article
is located, given three months’notice of its intention to sell such

———

share or stock; and
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(C) the Company has not, during the [urther period of three months
after the date of the advertisement and prior to the exercise of
the power of sale, ceceived any communication from the
member or person entitled by transmission; and

o

(D) the Company has first give notice in writing to the Quotations
Department of The Stock Exchange of its intention to sell such
shares ar stack, where necassary to do so,

To give effect to any such sale, the Company may appoint any person to
execute as transferor an instrument of transfer of such share or stock,
and such instrument of transfer shall be as effective as if it had been
executed by the registered holder of, or person entitied by transmission
to, such share or stock, The Company siall account to the member or
' other person entitled to such share or stock for the net proceeds of such
sale and shall be deemed to be his debtor, an&-r;_ot a trustee for him in
respect of the same. Any monies not accounted for to the member or
other person entitled to such share or stwck sh\alj be carried to a

separate account and shall be a debt of the Company, ‘Manies carried to ¢
such separate account may either be employed in the"“apsiness of the
: Campany or invested in such investments {other than shares of the
! Company or its holding company if any) as the Directors may from time
’ to time think fit. ¢
DESTRUCTION OF DOCUMENTS '
€
127, The Company may destroyi~
(A) any share certificate which has been cancelled, at any time
after the expiry of one year from the date of such cancellation; 4
(B) any dividend mandate, or any variation or cancellation thereof,
or any notification of change of name or address, at any time
after the expiry of two years from the date such mandate, q
variaticn, cancellation or notification was recorded by the
Company;
€
4
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(C) any instrument of transfer of shares which has been cegistered,
ar any time after the expiry of six years from the date of
registration; and

{D) any other document, on the basis of which any entry in ther
Register is made, at any time after the expiry of six years from
the date an entry in the Register was first nade in respectof it,
and It shall be conclusively presumed in favour of the Company
that every share certificate so destroyed was a valid certificate
duly and properly sealed, and that every instrument of transfer
so destroyed was a valid and effective instrument duly and
properly registered, and that every other document destroyed
hereunder was a valid and effective document in accordance
with the recorded particulars thereof in the books or records of
the Company, provided that:-

(A} the foregoing provisions of this Article shalt apply only to the
despruction of a document in good falth and without express
notice to the Company that the preservation of such document is
relevant to a ¢laim;

(B) nothing contained in this Article shall be construed as imposing
upon the Company any liability in respect of the destruction of
any such document earlier than as aforesaid or in any case where
the conditions of proviso {1) above are not fulfilled; and

<) refarences in this Article to the destruction of any decument
include references to its disposal in any mannet, e

N
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DIVISION OF ASSETS IN SPECIE

128. The liquidator on any winding-up of the Company {whether voluntary or
under supervision, of compulsory) may, with the authority of an
Extraordinary Resolution, divide among the members in kind the whole
or any part of the assets of the Company, and whether or not the assets
shall consist of property of one kind, or shall consist of properties of
different kinds, and for such purpose may set such value as he deems fair

%
.
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upon any one o more class or classes of property, and may determing:

how such division shall be carried out as between the members or classes [
of members, but so that if any such division shall be otherwise than in
accordance with the existing rights of the members, every member shall

have the same right of dissent and other ancillary rights as if such
resolution were a Special Resolution passed in accordance with Section {
110 of the Insolvency Act 1986,

PROVISION FOR EMPLOYEES i

129. The Company shall exercise the power conferred upon it by Section 7(9
(1} of the Act only with the prior sanction of a Special Resclution. If at
any time the capital of the Company is divided into different classes of (
shares, the exercise of such power as aforesaid shall be deemed 10 be a
variation of the rights attached to each class of shares, and shall
accordingly require the prior consent in writing of the holders of not less
than three fourths in nominal value of the issued shares of eachclass, or %
the prior sanction of an Extracrdinary Resalution passed at a separate
meeting of the holders of the Shares of each class, convened and held in
accordance with the provisions of Articles 5 and 6.

INDEMNITY

130, Subject to the provisions of the Act, every Director or other officer for
the time being of the Company {except the Audltors) shall be ‘
indemnified out of the assets of the Company against all costs, charges,
expenses, fosses and liabilities which he may sustain or incur in or about
the execution of his office or otherwise in relation thereto.
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Names and Addresses of Subscribers

E:

i,  Joseph Anthony Hammond,
/3 Leonard Street,
City Road,
London EC2A 4AQ

Chactered Secretary
2. Raymond Paul Kalman,

1/3 Leonard Streey,

City Read,

London EC2A 4AQ

Chartered Secretary

Dated this 1st day of February 1989

Witnasss to the above Signatures:- ' .

Michael Norman Claff,

113 Laonard Street,

City Road, .

London, EC2A $AQ _

Chartered Accountant . =




