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THE COMPANIES ACT 1985

o ‘ A Public Company Limited by Shares

i B
g MEMORANDUM OF ASSOCIATION
J

OF

®
L.A. FITNESS PLC
i
¢ (Name changed from Huxstree!l ple by Special Resalution passed 17 July 1539)
| L The Company's name is LA, Fitness ple.
j@ 2. The Company is to be a public company.
3. The Registered Office of the Company will be situated in England or Wales.
4, The objects for which the Company is established are:-
@

A, Tocarry onbusiness as managers proprietors and opertors of health clubs and
leisure centres of every description and in particular sauna barks, massage
rooms and beauty parlours: to provide training and tuition facilities of
remedial exercises; keep fit classes and leisure activities of every deseription

o : 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 gexnerally in raw materials and consumables of
every description; to carry on business as financiers and industrial bankers
and to loan and advance money to persons, firms or companies having
dealings with the company to provide such services as may be required by
B 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 Company

B to increase the value of or turn to account any of the Company's rights,

property or assets, ‘ :
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{C)

(6)

(H)

To acquire and hald by way of investment eitrer in the name of
the Company, or in thit of any nominee, all or any part of the
shares, stocks, deberturas, debenture stock or other interests
of or in any compary wharever incorporated or carrying on busj-
ness, and to vary all or any of such investments from time to
time as may be considered expedient,

To acquire any such shires, stocks, dedentures, debenture stocks
or otrer interests by original subscripticn, contract, tender,
purchase, e2xchange, uaderdriting, particiration in syndicates
or othervise, and whether or not fully paid up, and to subscribe
‘or the sare subject fo such terms and conditions (if any) as
may be trhewught fit,

70 exercise and enjoy 211 rights, powers znd privileges and ful-
fil the obligations confzrred or imposed by or incident to the
cWnership of any such shzres, stocks, deSentures, debenture
$tOCKs or other interests,

To provide managerial, executive, acministrative, financial,
supervisory and censultznt services and undertake any duties .-
either for or in relation to or on behalf of any company in
which the Company is intsrested, or generally and in each case,
¢ither without remuneration or on such terss as to remuneration
as may be agreed, and generally upon such terms as may be thought
fit,

Either directly or indirectly (including, but without prejudice
to the generality of the foregoing, through the medium of any
one or more subsidiary or associated compznies) to enter into,
carry on, assist or participate in financial, comrercial, mer-
cantile, industrial and other transactions, undertakings, acti-
vities and businesses of avery description and generally to do
all such things whatscever as, in the opinion of the Directors
of the Company, may be ‘adventageously carried on'by the Company
or are calculated directly or indirectly to enhance the value
of,hor render profitable, any of the Company's property or’
rights,

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent
rights, 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 conmnection with the Cog-
pany's business or any branch or department thereof,

To sell, improve, manage, develop, turn to account, excharge,
et on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all
or any of the property and assets for the time being of the |
Company for such consideration as the Company may think fit,
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(1) To ecrect, construct, lay down, maintain, enlarge, alter, pull
down, remcve or replace ali such buildings or other works or
plant and machinery as may be nacessary or convenient for the
Company's business, and to contribute to or subsidise the
doing of any such things.

(J} To guarantee, suppart or secure, whether by personal covenant
or by mort9aging or charging all or 20y part of the undertaking,
propsrty and assets (present and future) and uncalled capital
of the Company, or by both such meihods, the performince of i
the cbligations of and the rapayment or payment of the princi-
pal 2aounts of, and premiums, interest and dividends on, any
securities of any person, firm or company, including (without
prefudice to the generality of the fcregoing) any company which
is for the time being the Company's holding company (as defined
by Section 736 of the Companies Act 1335) or a subsidiary (as
defined by the said Section) of the Company or ancther subsidiary
of the Company's holding company or otherdise 2sSociated wiih
the Comcany in business.

(K) To borrow or raise or secure the paynent of money for the pyrpd%é
of or in connection with the Company's business, ”

(L) To wortgage and crarge the undertaking and all or any of the rea!
and personal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company,
and to issue 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 permanent or redeemable or repaysble, or any other secu-
rities which the Company “ias power to issue by way of mortgage
and ajso by way of security for,the performance of any contracts
or obligations of the Company or other perscns or corporations
heving dealings with the Company or in whose business or under~
tekings 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 deal with the roneys:of the Company upon
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, e

(¥) To receive money on deposit or loan upon such terms as the Con- -

pany may approve and to give whether oratuitously or otherwise
guarantees or indemnities and v hether in respect of its own
ovligations or those of some other person or company. .\ '

(0) To grant pensions, allowances, gratuities and bonuses to officers,

- ex-officers, employees or ex-employees of the Comnany or its
predecessors 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
connections of any of such persons, to establish and mintain




Or concur in establishing and maintaining trusts, funds or P
schemes (whether contributory or non-contributory) 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 to 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- Q@
ﬁ pany or its officers or employees or the officers or employaes

: of any such holding cimzany or subsidiary as afereraid and to

i institute and maintaie any club or other ectabliciment or srofit
sharing or incentive screme calculated to advinée the interests
of the Corniny or its officers or employess or the officers or
employees of any sych hslding company e sudsidiary as aforesaid, &

L]

{P) To draw, rake, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchinge and other negotiable instru-
ments.

{3) To pay for any proparty or rights acquired by the Company either
in cash or fully or partly paid-up shares, with or without pre-
ferred or deferred or spzecial rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or by

any securities which the Company has power to issue, or partly

in one mode and partiy in another, and generally on such terms ®
as the Company may determine.

(R) To accept payment for any property or rights sold or otherwise
disposed of ar dealt with by the Company either in cash, by
instaiments or otherwise, or in fully or partly paid-up sharas
or stock of any compiny or corporation with or without preferrad
or deferred or special rights or restrictions in respect of i
dividend, repayment of czpital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages
or other securities of any company or corporation, or partly in
one mode and partly in another, and gerierally on such terms as
the Company may determine, and to hold, dispose of or otherdise @
deal wit.i any shares, siock or securities so acguired,

&

(S) To amalgamite with or enter into any partnership or arrangepent
‘ for sharing profits, union of interests, reciprocal concession
or co-operation with any company, firm or person carrying ow or Y
proposing to carry on any business within the objects of this :
Company or which is capable of beihg carried on so as directly

or indirectly to benefit this Company, and to acquire and hold,

sell, deal with or dispose of any shares, stock or securities

of or ether interests in such company, and to guarantee the

contracts or Tiabilities of, subsidise or otherwise assist, ‘ &
any such company, '

(T) To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
- and taking over of all or any of the assets and liabilities of
| : . this Company or the promotion of which 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 ar capital of any shares, stock av securities issued by
or any other obligatiins of any such company.

To purchase or otherwise acquire, take over and undertake all or any part of
the business, praperty, liabilities and transactions of any person, {irm or
ompany carrying on any business which this Company is authorised to carry
on. or the earrying on of which is calculated to benefit this Company or to
advance its interests, or possessed of property suitable for the purposes of this

Company.

To distribute among the members in Specie any property of the Company. or
any proceeds of sale or disposal of any property of thie Company, but so that.
no distribution amounting w0 a reduction of capital may Ye made sxcept witd
rhe sanction (if any) Jor the time being required by law,
To pay ail or any of e incorporation and otherpreliming
Company.

axpensas of the

&

To do all or any of the above tnings in any jart of the worid and either as
orincipals. ageats, irusiees, nominess. concractors or diherwise, and eithe
alone or in conjuncsion withodhers, and eicker by or chrougn agents, rustaes,
sub-contraciors or orherwise.

winewenyw

To do all such other hings as are incidental or conductive 10 “heabova 0Q)eCts

or any of them. - . 3
. : \
L L . ,
ind icis hereby ceclarad thac che word ‘company (n s siguse, exeagl wiaars

ysed in reference o :his Compary. shail be desned o inciude any
oartnerspip, Goverzmmant orang statutory, munitipal or udlic tody. say 20€)
sorporate, association, syndicate or other body af 3ersans ©owhetnsr
incormorated or unitcorporated. and whether dommiciied in the United
Wingdom or elsewhers. and that the objects speciied in each of the
saragraphs of Lhis cleuse shall not, except where the contex: aypressly 0
requires, be in any wav liritad or restricted by reference 10 0 inferernce from
she terms of any other paragrapn or he orderinwrich e s
same of the Company. but may de carried out in as ‘ull 2nd ampie & manner
and <hail be construed in as wide a sense as if each 0 said suregTapns

i
defined the objects of 2 separaie disunc ard indenendane conigany,

L)
N

ol |

The liabilicy of thie members s tHmited. o

5,50 divided ;
4 138,888 A /
and 2;0001000 I

The share capital of the Company is £4136,64
into 5%5,555 Ordinary Shares of 5Q0p each an
Participating 2reference Shares of £l each
'B' Ordinary Sharsg of lp each*

Tr}e_Company has power to increase the share capital and to
divide the shares {whether original or increased) into

several classes and attach thereto any preferzed, deferred

or ocher special cights, privileges or conditzions as regards
dividends, repayment of capital, voting or otherwise.

;Dggreasedhfrom £1,000,000 and the creation of the 'B'
rdinary Shares of lp each by Special Resoluti .
3rd August 1993. ® wlon pessed
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1\:/5, the several persons whose names, addresses and descriplions are
Lypscribed are desirous of being formed into a fompany in pursuang,
of this Memorandum of Association and we respectively agree lo take
{he number of shares in the capital of the Company set opposite our

rgspective names.,

NAMES, ADDRESSES AND DESCRIPTIONS e 7
OF SUBSCRIBERS | kan by, eas o ®
JOSEPH ANTHONY HAMMONO ONE
1 3 Leonard Streszt,
City Road, -

Lonclon, EC2A 3AQ

CHARTERED SECRETARY

RAYMOND PAUL KALMAN ONE

113 Leonard Street,
City Road,
Ltondon, EC2A 4AQ

COMPANY SECRETARY

Dated this st day of February v 159

Lo
" i

WITNESS to the above signatures: -
WICHAEL NORMAN CLAFF

1/3 Leonard Street,

City Road, &

London, EC2A HAQ ‘ :

CHARTERED ACCOUNTANT . _ .




/_//,

. THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

. ARTICLES OF ASSOCIATION

- 0of -

) L.A. FITNESS PLC
, :

(adopted by Special Resolution passed 1 8th Sepfembe: 1989 '
and amended by Special Resoclution passed 3rd August 1993)

PRELIMINARY

‘

L. The regulations in Table A made under Section 8 of the Companies Act

1985 (and any Table A or other,imc:qgl regulations applicable 1o the
' Company under any other enactment felating to Companies) shall not .-
apply to the Company, o ‘

' In these Articles (if not inconsistent with the subject oi:‘ context) the
f words standing in the first column of' the table nex

contained shall bear the meanin
the second column thereof,

U hereinafter .
gs set opposite to them respectively in

s =
] | '

WORDS MEANINGS C

Act The Companies Act 1985 including any "
statutory modification or re-enactment
thereof for the time being in force.

Articles These Articles of Asscciation as from
time " to  time altered - by Special -
Resolution. /

Board

The Board of Directors for the time -
being of the Company or the Directors:

. )
i . .




' ¥ " . - - rr
‘f’ v ! \\\It ' ¢ © o
- present at a duly convened meeting of
A . Directors at. which a quorum is preseqt. ®
Chairman - The Chairman of the Board.
< .
' ‘Clear Days In relation to the peried of a motice: B
means that period excluding the day \
~ when the notice [s given or deemed to be :
© given and the day for which it is given or
" on which it is to take effect, . @
Company L.A. Fitness PLC or such other name by | ’}
. |
! . ; which the Company may for the time’ J
i L being be registered in accordance with £y
. the Act,
I Directors ' The Directors for t-e time being of the
5 o ' Company. .. . -
} Dividend © Dividend and/or bOnggiéi‘:;
Executed . =~ Includes any mode of execution. e
f Hoider ° ’ ‘ A member of the Company whose name
} S N is entered in the Register as holder of
| P - J shares or\stock. b @
! -_,l 7‘4 ) ‘\\‘ i HE '
| G owrtddag o 00 Written or produced by any substitute
{ . / L P . for-writing or partly written and partly o,
i Siodoa -,/ ¢ - soproduced. . - .
//}_;’ N _/ o C
) 7 . j’fxf\;;‘;g-m‘f.‘n:}:;‘y," x ‘ " Calendar month. ‘ -
: y .r‘k‘f 1I‘J ‘ . . . . o
i o y Office ‘ The registered office for the time being ®
e 1 // v © of the Company. .
%/ “ "‘L Register | The register of members of'l the': ‘ \%
Company. o ' ‘ @
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o
Seal The Commo{nSeal of the UCompany.
" Secretary The Secretary of the Company or any

other person appointed to perform the

duties of the Secretary of the Comnpany,

including a joint assistant or deputy
secretary.

.

Statutes - The Companies Act 1985 and every

other Act from time to time in force

- .. concerning companies and affecting the
FE ‘ i - Company. . A

| . £
w N i it

Transfer Office The place where the Register is situate.

\(

i W
W,

The United ngdom of° Great Britain

and Northern Ireland. : \\'-x

S

United Kingdom

Year ‘ ’ ' o Calendar year,

Words denotmg the smgular number only shall include the plural number also
and vice versa; wordmg denoung the masculine gender only shall include the
feminine genda r also; words denoting persons only shall including corporations.

All such provisions of these Articles as are appllcable to paid up shdres 5hall
apply to stock, and the words "share" and "shareholder™ sha}l be construed
accordlngly.

Save as aforesaid _any. words or expressmns defined i in the Act shall (if not
inconsistent with the sub;ect to context) bear ‘the: sdme meamngs m rhese
Articles. ' ”

Reference to any statute or provision of any statute shall be construed as a
reference to any statutory modification or re-enactment thereof from time to
time in force. <L P

Y
¢
[ ]

!
N

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

. of thes¢ Articles.. )

i ‘ . . o

!
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3. The capital of the Company at the date of adoptlon of this Article
is £436,665.50 divided into 138,888 'A' Participating Preference Py
Shares of £l each ("'A' shares"), 555,555 Ordinary Shares of S0p ’
each ("Ordinary Shares") and 2,000,000 'B' Ordinary Shares of lp
each ("'B' Ordinary Shares"). “

4. The rights attaching +J the 'al Shares, the Ordinary Shares and
the 'B’ Ordinary Shares shall be as follaws: ®

(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, Ordlrar:y Shares and 'Z% Ordn.nary Shares
pro rata to their respietive holdings of shares in the 'y
Company by reference to the niumber 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 liquidation

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 arount 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, Orxdinary Shares and 'B' Ordinary Shares, 4
each share ranking ecually. _ o

CLASS CONSENTS

-
' 3. Sugject o e rovisiens af the AcT, if atany dime e CIPUAL AL IR
4 Comeany is divided inw differsnt clisses af snares, ail or a0y 3F 1N

rignts or orivileges attacmed 0 any class may te varied (a) 1 such ®

manner (if any) is may Se proviced 2y sucxa riges, art 8} in The icsence
af any sucn srovisicn. sitner Wit e 2Xpress copsent ‘n weitng of

- r-u- Fal
“igicees of at least mree fourwhs of e aominal ameunt ar’ e issuec

snares af that class, or with the sancion of an Zxeracrainary Rasolution o
nassag iC a separate Meeting of the Hoicersaf ™ issued shares of hatl N
;:lass. =uT not otherwise. Tne cemation or issue of spares ranking pari
oassy with ar subsequent 6 the shares of any class shall met {uniess |
atherwise exuresaiy arovided by these Articles or the rignts anacted o &

the shacas of that class) be desmed (o he a variatien of the cights of

i such shares.

N 4 Y

the ourpose of e last preceding Aesicte shatl he

6.  Any Me=ting fer

. e B 3 H i byl +
 canvened and canduczad in all resgects as nearly as zossicle tn toe samse
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! way as an Extraordinary General Meeting of the Company provided that
' no member, not being a Directar; shall be entitled to notice therew!, or
' to attend therear, unless he be zholder of shares of the class the vights
or privileges attached to which are intended (o 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 be
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 ¢lass in
question, or his proxy, and that a poil may be demanded in writing by any
member prasent in person or by proxy and entitled to vote at the

Meeting or adjourned Mee ting.

A
3
8
)

y
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ALTERATION OF CAPITAL

TR

by

7. The Company may from time o time by Ordinary Resolution increase’its .

capital by such sum and divided into shares of such amounts as ihe

resolution shall prascribe.

o e

=

e
i £
(2]
.

{A) Subject to the Statures the Company may by Special

2 TR

Resolution:-

TR
e

(1) consolidate and divide all or any of its share capital into

T

B

shares of larger amount than its existing shares;

)

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

f (3) sub-divide any of its shares into shares of smaller
4o amount than is fixed by the Memorandum of Associatien.
9. Subject to any direction by the Company in General Meeting, whenever,
as the result of any consolidation or sulb-division and consolidation of
] shares, members of the Company are entitled to any issued sharces of the
v Company in fractions, the Directors may deal with such fractions as
they shall determine, and in particular may sell the shares to ‘which
i members are so entitled in fractions for the best price reasonably :
., obiainable, and pay and distribute to and amongst the members entitled
@ ' to such shares in due oropurtions tij}’é net proceeds of the sale thereot.
s /

;
£
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For the purpose of giving effect to any such sate, the Direcfors may
nominate some person to execute a transfer of the shares sold on hehalf
of the members so entitled to the purchase- thereof, who shall be
entered in the Register as the holder of the shares comprised in any such
transfer, and such purchaser shall not be bound tn 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 Special Resolution reduce its share capital or any
capital redemption reserve or share premium account in any manner and
with, and subject 1o, any incident authorised and consent requ'red by

law.

PURCHASE OF SHARES

I,

Subject to the provisions of the Act, the Company may purchase its own
shares, including any redeemable shares, provided that no purchase by
the Company of its own shares will take place unless it has been
sanctioned beforehand by ap Extraordinary Resolution passed at a
separate class meeting of the holders of any convertilie 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 autherised for the purpose of Section 80 of the Act to
exercise any power of the Company to allot and grant rights to subsc:rlbe'-"
for shares up to the amount of the authorised share capital of the
Company unissued at the date of adoptior v§ these Artlcles. The Boami's
authority to allot unissued shares of the Cotvpany 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 anmy 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. .

WY




13.

i,

16,

17,

-7

Subject to the provisions of the Statutes and Articles 4({B) and 12 hereof,
the unissued shares in the Company shall be at the disposal of the Beard
and the Board may allot, grant options over or otherwise dispose of them
to such persons, at such times and on such terms as it thinks proper. The
Board is empowered pursuant to Section 95 of the Act to allot equity
securities (within the meaning of Section"94 of the AEi‘)\pursuant 10 the
authority conferred by Article 12 hereof provided that“this authority.
shatl expire on the fifth anniversary of the adoption of Lﬁese Articles

unless and to the extent that such authority is renewed or exteﬂdegﬁ prior
to or on such date and save that the Company may before such é:;piry
make an offer or agreement which would or might require eqluity
securities to be allotted after such expiry and the Directors may allot

B

equity securities in pursuance of such offer or agreement as if the-

authority conferred hereby had not expired. The Board is embowered tb
allot any shares in the capital of the Company to which the foregoiﬁg
authority relates as if Section 89 (1) of the Act did'not apply to such

allotment. ‘ ,

The Company may exeicise the powers of paying commissions conferred
by the Statutes. Such commission may be satisfied in cash or by the
allotment of fully or partly paid shares or partly in one way and partly in
the other.

#
B
A

Except as required by the Statutes, no person shail bé reqogniééd by the
Company as hdlding any share upon any trust, and the Company shall not
be bound to recognise any inverest in any share or any other righ{ in
respect of any share, 4except an absolute right lo the entirety thereof in
the Holdar, ol

CERTIFICATES

Share certificates shall be issued under the Common Seal of the
Cornpany, or under the Official Seal kept by the Company by virtue of
Section 40 of the Act. '

Subject to Article 4!, every member (except a Stock Exchange nominee
in respect of wham the Company is not required by law to complete and
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18.

CALLSONSHARES .~

19'

Y

have ready a certificate) shall be entitled within (a) in the case of a
renounceable allotment, one month after the date of expiration of any

right.of renunctat:on or (b) twenty—elght days after any vther allotment,

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 class being registered in his name, to a
separate certificate for each class of shares so registered, and where a
member transfers part of the shares of any class registered in his name,
he shall be entitled, without payment, to one certificate for the balance
of shares retained by him. ' Every such certificite shall specify the
number and class and the distinguishing numbers (if.zny) of the shares in
respect of which it is issued and the amount paid up thereon. If 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.
(A) {f any certificate be worn out or defaced, then up' delivery
thereof to the Directors, they may order the sa‘rJne to be
cancelled, and may issue a new certificate in lieu thereof, and if
any certifiéate be lost or destroyed, then, upon proof thereof to
the satisfaction of‘tﬂhe Directors and on such indemnity, with or
without security, as the Directors deem adequate being given, a
new certificate in lieu thereof shall be gwen 0 the party
entitled to such laost or destroyed certificate.

(B) Every certificate issued under this Article shall be issued
without payment, but there shall be paid to the Compariy a sum
equal to any exceptional expenses incurred by the Company of
any such indemnity and security as isreferred to in that Article.

(C) 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 and such certificate shall be delivered to the
person first named in the Register N n\ respectof such shares.

s

The Board may from time to time make calls upon the members in
respect of any moneys unpaid on their shares (whether on account of the
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nominal value of the shares or by way of premium). Each member shail
(subject to receiving at least fourteen Clear Days* notice specilying the
: time or timex and place of payment) pay to the Company the amount
called on his shares. A call may wholly or in part be revoked or
p05tponed a5 the Board may determine,
D
20. A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be made
payable by instalments.
21.  The joint Holders of a share shall be jointly and severally liable to pay
all calls in respect thereof. '

' 22, If a call remains unpaid before or on the déy appointed for payment
; thereof, the person from whom the sum is due shall pay 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 waive payment of the ,
interest wholly or in part.
23.  Any sum (whether on account of the nominal value of thz 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 N
n - 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 hecome
payable by virtue of a call.
' 24, The Board may, o;i the issue of shares, dif ferenﬂt__iate between the Holders
7+ as to the amount of calls to be paid and the timéw&\fkpayment. |
25. The Directorélmay, if ihey think £it, receive from any member willing to :
advance the same all o{' fmy part of the money unpald upon the shares ’
held by himbeyond the sums = ctually calle,d up; and upon the monery ¢ paid
in advance, or so much fhereof 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 rate (not
exceeuing, without the sanctlon of the Company gwen by Ordinary
Resolution, the appropriate rate aforesaid) as the member paying such
sum in advance and the Direcrors agree upon; but a payment in advance |
of a call shall noE entitle the Holder of the“zhares to participate iln N
‘ ! o
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respect of the payment in a dividend declared after the paypent but
before the call, '

FORFEITURE AND LIEN

26.

27,

28.

29.

30.

if 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 frotm the date of service of the notice) onor before
which, and the place where, the payment required by the notice is tobe
made, and shall state that in the event of non-payment in accordance
with the notice the shares on which the cail was made will be liable to
be forfeited.

If 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

before forfeiture,

A share so forfeited or surrendered shall/ become the property of the
Company and may be sold, re-allotted or otherwise disposed of either to
the person who was, before such forfeiture or surrender, the Holder
thereof or entitled thereto or to any other person upon such terms and in
such manner as the Board shall think fit and at any time before a sale,
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 to transfer a forfeited or surrendered share to any
such person as aforesaid, Any share which has been forfeited or
surrendered and which has not been disposea of as aforesaid shall be
cancelled by resolution of the Board within the period specified in and
oti:werwise 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 liahle to pay to
the Company all moneys which at the date of forfeiture or surrender
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were presently payable by him to the Company in respect of the shares
with interest thereon at fifteen per cenl per 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 forfejture or surrender.

i 3l. 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 to all dividends payable
thereon. The Board may waive any lien which has arisen and may
resolve that any share shall be exermpt whotly or partially from the

provisions of this Article.

32. The Company may sell in such manner as the Board may think fit any
share on which the Company has a lienif a sum in respect of which the
lien exists is presently payable and is not paid within fourteen Clear
Days after notice has been given to the Holder of the share or the person
entitled thereto by reason of his death or bankruptcy or otherwise by
operation of law demanding payment and stating that if the notice is not
complied with the shares may be sold.

33. . The net proceeds of sale under the preceding Article, after payment of
the costs of such sale, shall be applied in payménl 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 sharessold to the purchaser,

34. A written statutory declaration by a Director or the Secretary that a
share has been duly forfeited shall 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 is dispesed of shall be registered as the Holder and
shall not be bound to see to the application of the consideration money
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{Lf any) nor shali his title to the share be atfected by any irregularity or
invalidity in the proceedings in reference to the disposal of the share,

TRANSFER OF SHARES AND RESTRICTION ON ALLOTMENT

35.

36.

37,

38.

3%

All transfers of shares shall be effected by transfer in writing 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
transieror 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 transier made to an
infant or a mentally disordered person. If the Board refuses 1o 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 to recognise any instrument of transfer
unless 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 transferor to make the
transfer (and, if the instrument of transfer is executed by some other
person on his hehalf the authority of the person so 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 document relating to or

affecting the title to any shares.

Subject to Article 41, nothing in these Articles shalt 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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The registration or transfers may be suspended at such times and for
such periods as the Directors may from time to time determine, and
either generally or in respect of any class of shares, 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 1o 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 body corporate controiled by them
or any persons connected with or acting in concert with them, or
{ii) any persons connected with or acting in concert with them,
obtaining a controlling interest 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 controlling interest" shall mean shares conferring in
the aggregate 30% or more of the total voting rights conferred

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

being in issue and conferring the rlght to vote at all Ceneral

Meetings of the Company;

(B) any purported allotment, sale, transfer, disposal or acquisition of
any share or interest in any share in contravention of the

foragoing provisions shall be a nullity.

TRANSMISSION OF SHARES

42,

In case of the death of a Holder, the survivors or survivor 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 release 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 shara 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 nominated by him registered as the Holder, in which case he -
shall execute an instrument of transfer of the share to that person. o

84, Save as otherwise provided by or in accordance with these Articles, a
person becoming entitled o a share in consequence of the death or
bankruptcy of a Holder or otherwise Ly operation of law {upon supplying @
to the Company such evidence a:.'trhe 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 regisiered as the Holder

pw m o e

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 Annual
General Meeting of the Company and the next. Anr Annual General
Meeting shall be held at such time and place as the Board may appoint.
All other general meetings shall be called Exiraordinary General

Meetings.
@

4&7. The Board may, whenever it thinks fit, and shall oﬁ requisition in
accordance with the Statutes, proceed to coavene an Extraordinary
General Meeting. An Extraordinary General Meeting when convened by
the Board shall be held at such time and place as the Board may appoint.
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& NOTICE OF GENERAL MEETINGS

48.  (A) An Annual General Meeting and any general meeting at which it

is proposed to pass a Special Resolution or (save as provided by

® the Statutes) a resolution of which special notice has been given

to the Company shall be called by twenty-one 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 go all
Holders (other than such as are not under the provisions 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, :

(B) 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 GeneralfMeeting, by all the
members entitled to attend and vote thereat; and

{ (2) in the case of an Extraordinary General Meeting, by a
@ majority in number of the Members having a right to
attend and vote thereat, being a majority together
holding not less than ninety five per cent in nominal
value of the shares giving that right.
® 49, (A) Every notice calling a general meeting shall specify the place
and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that a
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.

(B) In the case of an Annual General Meeting, the notice shall also

® specify the meeting as such.
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(C) In the case of any general meeting at which special business is to
be transacted, the notice shall specify the general nature of such ¢
business and, if any resolution is 10 be proposed as an
Extraordinary Resolution or as a Special Resolution, the notice
shall contain a statcment to that effect.

30.  The accidentai 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 at that
meeting, ' ®

PROCEEDINGS AT GENERAL MEETINGS

3l. All business shall be deemed: special that is transacted at an
Extraordinary General Meeting, as shall all business that is transacted at
an Annual General Meeting with the exception of:-

! (A) the consideration and adoption of the accountr. the reports of &

. ) . . 2
the Directors and Auditors and other documents required to be

! annexed to the accounts;

% (B} 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 remuneration is to be fixed;

e

(D) the election or re-election of Directors to fidl vacancies arising Lk
g

at the meeting on retirement by rotation or otherwise; 9 i

g

Ny

{E) the renewal, limitation, extension, variation or grant of any
authority of or to the Board, pursuant to Section 80 of the Act
to allot securities and to allot equity securities as if Section 89
(1) of the Act did not apply to such allotment.

52, No business shall be transacted at any general meeting unless a quorym
is present. Two members present in person or by proxy and entitled to
vote shall be a quorum for all purposes.

-.Jl.:"“"u‘:-n".'ﬁ s
3 oy
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53, 1{ 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 tirme and place as the Board may determine. [f 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,

56, 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 for |
holding such meeting and willing to preside, the Directors present shail
choose some one of their number present and willing to act 10 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 chairman. A Director shall be entitled toattend and
speak at any gereral meeting of the Company and at any separate

S

meeting of the Holders of any class of shares in the Company.

55. 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
rmeeting), adjourn the meeting from time to time and from place to
place, but no business shall be iransacted at any adjourned meeting
except business which might lawfully have been transacted at the
meeting from which the adjournment took place.

56.  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 nacessary to give any notice of an
adjournment or of the business to be transacted at ap adjourned meeting,

)

p 57, At any general meeting a resolution put to the vote of the ineeting 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




58.

59,

(B)

(C)

(D)

(8)

(C)
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at least two members present in person ar by proxy and entitled
to vote; 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 members having the right to vote at
the meeting; or

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

A demand for a poll may be withdrawn with the consent of the
chairman. Unless a poll is so demanded (and the demand has not
been withdrawn) a declaration by the chairpian of the meeting
that a resolution has been carried, or carried unanimously, or by
a particular majority, or lost, and an entry to that effect in the
minute book, shall be conclusive ev:dence of that fact without
proof of the number or proportion of the votes recorded for or

against such resolution,

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

The chairman of the meeting may (and if so directed by the
meeting shall) appoint 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 oron a
poll, the chairman of the meeting at which the show of hands takes place
or at which the poll is demanded shall be entitled to a casting vote in
addition to the vote or votes to which he may be entitled as a member or

on behalf of any other member. o
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40. A poll demanded on the election of a chairman of the meeting or on 3
question of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken either immediately or af such
subsequent time {not being more than thirty days from the date of the
meeting) and place as the chairman of the meeting may direct. No
notice need be given of a poll not taken imimediately.

\ 6i. The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which the poll

has been demanded.

62. 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 several instruments in the like form each executed by or on

hehalf of one or more members.

VOTES OF HOLDERS

63. Subject to any special rights or restrictions as to voting attached by or
in accordance with these Articles to"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 or (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,

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

thereof.

65. 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 their

n own affairs may vote, whetherona show of hands or on a poll, by his

committee, receiver, curator bonis or other persun in the nature of a
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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 votz 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 itls desired

to vate.
G

66. (A) No member, unless 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 speclified in such
notice for compliance therewith, provided that when

i such moneys are paid, or such information is given (as
i the case may be), then the restrictions imposed by this
i Article in respect of such non-payment or default in
i giving information shall ceases
!
¢

(8) For the purposes 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 notification) the

Company knows, or has reasonable cause 0 believe that the

person in question is, or rmay be interested in the shares.
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No objection shall be raised as to the admissibility of any vote except at
the meeting or adjourned meeting at which the vote objected to is or
may be given or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection shall be referred to
the chairman of the meeting whose decision shall be (inal and
conclusive. "

On a poll votes may be given either personally or by proxy.
A proxy need not be a member of the Company.

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

approves-
<

PLC
I/We, ' being a member/members of the above-~
named company, hereby appoint .of ' or
failing him of , as my/our proxy to vole in my/our names and
on my/four behalf at the annual/exiraordinary general meeting of the
company to be held on 19 ,and at any adjournment thereof.
Signed on ‘ {9 .

or, where it is desired to aiford members an oppor tunity of voting for or

against a resolution:- .

PLC

I/We, . , being a member/members of the above-
named company, hereby appoint of ' oor
failing him of ,8s my/our proxy to votein
my/our names and on myfour behalf at the annual or extraordinary
general meeting of the company to be held on 19 , and at any
adjournment thereof.

Signed on 19 .

This form is to be used * in favour of the resolution

* against
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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 preposed at the meeting for which special notice is
not required.

*strike out whichever is not desired.;

The instrument appointing a 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-
eight hours before the time appointed for the holding of the meeting or
adjourned meeting or for the taking of the poll at which it is 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 been so delivered for the purposes of any meeting shall not
require again to be delivered in relation 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 adjournroent 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.

L
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CORPORATIONS ACTING BY REPRESENTATIVES

74,

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 meeting of the Company or of any
class of members of the Company. The person so authorised shall be
entitled to exercise the same powers on behalf of such corporation as
the corporation could exercise if it were an individual member of the
Company. '

'

.

DIRECTORS

i 75

76,

78"

The number of Directors shall be not less than one, but if and sc long as
there is a sole Director such Director may act alone in exercising all the
powers or authorities vested in the Directors 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 entitled to receive by way of
remuneration fbr his services such sum as the Company may from time
to time resplve by ordinary resolytion, and, unless the resolution
provides otherwise, the remuneration shall be deemed to accrue from
day to day.

If any Director shall devote to the business of the Company either his
whole attention, or more of his time and.:\ittenr.ion than in the opinion of
the Board would usually be so devoted by a person holding 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
salery or in such other manner, including an‘y arrangement as to pension
or retirement allowance, as shall be determined by the Board, and such
remuneration may at the discretion of the Board be either in additian to
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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The Board may repay to any Director all such teavelling, hotel and other
expenses as he may properly incur in attending and returning from
meetings of the Board or of any committee of the Board or general
meetings or otherwise in or about the business of the Company.

A Director 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 benefilts received by himasa director or officer
of or from his interest in such other company.

The Board may exercise the voting powers canferred by the shares in any
other company held or owned by the Comgpany in such manner in all
respects as it thinks fit, including the exercise thereof in favour of any
resolution appointing all or any members of the Board as directors or
officers of such other company, or veting or providing for the payment
of remuneration to the directors or officers 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 determine and may receive such
remuneration in addition to any remuneration under these
Articles as the Board may think fit.

By

(8) A Director may act by himself or his firm in & proiessional
’ capacity for the Company (otherwise than as Auditor) and he or
his firm 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 in any 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 notwithstanding his office-




® (i) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the company is otherwise interested;

o {it) 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 pron.oted by
the company or in which the company i3 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=nt or from any interest in any such body

corporate -and no such transaction or arrangement shall
be liable to be avoided on the ground of any such
® interest or benefit,
(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 nature and
extent, specified in the notice in any transaction or
arrangement in which a specified persoh or class of
o 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.
8.  The Board may from time to time appoint one or more of its members to
® the office of managing Director or joint managing Director on such
terms as to remuneration, pension and otherwise and with such of the
powers exercisabie 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
Q/ 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 agreament
between him and the Company, be subject to the same provisions as to Py
resignation or removal as the other Directors and, without prejudica 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 ot the Company. 05
DISQUALIFICATION OF DIRECTORS
. . - » e
85. The office of a Director shall be vacated if any of the {ollowing events
occurs-
. (A) he shall cease or becorme prohibited by any provision of the Act o
or by law from acting asa Director; or
(B) he shall resign by giving notice to the Company left at the
f Offices or
. . , @
(C) he shall have a receiving order made against him or shall
compound with his creditors generally; or
j D) he shall become mentally discrdered and either: o
, (1) 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 admissicn °
under the Mental Health (Scotland) Act 1960, or
(i1) 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
s
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APPOINTMENT AND RETIREMENT-OF DIRECTORS

86.

7.

(A)

(8)

(C)

(D)

(E)

(A)

Subject to Article 87, each Directir shall vacate his office at
the conclusion of the next annual general meeting following his
seventieth birthday but may, if he so desires, present himself 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 if at the
time of his appointment he has attained the age of 70.

Where a person retires under this Article, no provision in these
Articles for the automatic reappointment of retiring directors in
default of another appointment 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.

Nothirg 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 meeting is required
of a resdlution 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 day on
which the retiring Director was last appointed before his

retirement.

No Director shall be required to retire from office, whether by
virtue of Article 86 or this Article, until the annual general
meeting (not being an annual general meeting adjourned from an
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earlier date) before which the annual report and accounts for the
year ending 3(sc July 1994 are laid. Ar that meeting and at each
subsequent annual general meeting one-third of the Directors for
the time being {or, if their number is not a multiple of three, the
aumber nearest to but not greater than one-third) shall retire
from office. A Managing Director or sole Director holding that
office for an unexpired term shall not be subject to reticement
by rotation under this Article or be laken inte account in
determining the number of Directors sv to retire. A retiring
Director shall retain office until the conclusion of the meeting

and shall be eligible {or re-alection,

Subject to the provisions of the Sratutes, the Directors 1o retire
by rotation shall be thase who have heen longest in office since
their last appointment or reappointment, but as between Persons
who became or were last reappointed Directors on the sarme day
those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

The Company at the meeting at which a Director retires under
any provision of these Articles may by Ocdinary Resolution fill
the office being vacated by electing thereto the retiring

Director of some other persen eligible for appointment.

No person other than a Director retiring af the meeting‘ shall,
unless recommended by the Board for election, be etigible for
election as a Director at any general meeting unless not less
than seven nor more than forty two Clear pays before the day
appointed for the meeting there shall have been given 10 the
Secretary netice in writing signed by some member (other than
the person to be proposed) duly qualitied to attend arid vote at
the meeting for which such notice is given of his intention o
propose such person for election and also notice in writing signed
by the person 10 be proposed of his willingness to be elected.
Notice of each and every candidate lor efection to the Board
shall be sent to shareholders at least four Clear Days prior 10
the meeting at which the election is to take place.
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{E) The Company may in accordance wilh and subject to the
provisions of the Statutes by Ordinary Resolution of which
special notice has been given remove any Director from office
notwithstanding any provision of these Articles or of any
agreement between the Company and such Director, but without
prejudice to any claim he may have for damages for breach of
any such agreement, and elect another person in place of a
Director so removed from office and any person €0 elected shall
he treated for the purpose of determining tha time at which he
or any other Director is to retire by rotation as if he hadbecome
a Director on the day on which the Director in whose place he is
clected was last elected a Director. In default of such
appointment the vacancy arising upon the removal of a Director
from office may be filled by the Boardasa casual vacanty.

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 toal number of Directors shall
nat at any titme exceed any maximum number fixed by or in accordance
with these Articles. Any Director so appointed shat! hold office only
until the next Annual General Meeting and shall then be eligible for re-
election, but shall not be faken into-account in determining either the
Directors or the number of Directors who are 10 retire by rotation at

such meeting.

PROCEEDINGS OF DIRECTORS

89.

The Board may meet together for the despatch of business, adjourn and
otherwise regulate its meetings as it thinks £it. Questions arising at any
meeting shall be determined by a m'ujority 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 passed ata 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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The quorum necessary for the transaction of the business of the Board
may be fixed by the Board and unless so {ixed at any other number, or
unless the Company sha!l have a sole Director, shall be two. For the
purpose of determining whether the quorum so necessary exists there
shall be counted in the quorum 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 not vote ata
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
obligatien 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 alome or
jointly with others under a guarantee or indemnity or by the
giving of security;

(C) his interest arises by virtue of his subscribing or agreeing to
subscribe for any shares, debentures or other securities of the
company or 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 other
securities by the company or any of its subsidiaries for

subscription, purchase or exchange;
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(D) the resolution relates in any way to a retirement benefits
scheme which has been approved, or is conditional upon
approval, by the Board of Inland Revenue for taxation purposes;
and

(E) 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 su&h
company (or of a third company through which his interest is
derived) or of the voting rights available to members of the
retevant 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 modification thereofnot
in force when this regulation becomes binding on the company),
connected with a Director shall be'treated as an interest of the Director
® ’ and, in relation to an Alternate Director, an interest of his appointor
shall be treated as an interest of the Alterrate Director without
prejudice to any interest which the Alternate Director has otherw:vise.

® ! 93, (A) A Director shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitled to
vote.

® ' (B} Where proposals are wunder consideration concerning  the

appointment {including 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

® b Company is interested, such proposals may be divided and
| considered in relation to each Director separately. In such case

! each of the Directors concerned (if not debarred from voting

under Article 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 appointment,
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(o9 If any questions shall arise atany meeting as 10 the mateciality
of a Director’s interest or as to the entitlement of any Director
to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be referred
to the chairman of the meeting and his culing in relation to any
other Director shall be final and conclusive except in a case
where the nature or extent of the interests of the Director

concerned has not been fairly disclosed.

(D) The Company may by ordinary resolution suspend or relax the
provisions of this and the preceding Article to any extent or
ratify any wransaction not duly authorised by reason of a
contravention of this and the preceding Acticle.

The continuing Direciors or a sole Director may act notwithstanding any

yacancies in their body.

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 Directors may at any time remove the

Chairman from that office.

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

tim
present withi
meeting, then the Directors pres
be Chairman of the meeting.

or any of its powers to any committee or

The Board may delegate all
ors as it may think fit. Any

committees consisting of one or more Direct
committee so formed shall in the exercise of the powers so delegated

conform to any regulations which may from time to tine be imposed 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 and\kpgbceedings of the Board,

L.

N

so far as the same are applicable.
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GENERAL POWERS OF DIRECTORS o _
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100.
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All acts done by any meeting of the Board, or of a commitiee ol the
Board, ar 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 office, or was not entitled to vote,
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.

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
persan to be the agent or attorney of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under
these Articles) and for such petiods and subject to such

conditions as it may think fit.

{B) The Directors may at any timelrequire any corporate member to
furnish any information, supported (: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 Income

and Corporation Taxes Act 1983 apply.
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N BORROWING POWERS

iol. {(A)

The Board may (subject as hereinafter mentioned) exercise all
the powers of the Company to borrow money, and to mortigage,
burden or charge its undertaking, property and uncalled capital,
or any part thereof, and to issLe property and uncalled capitat,
or any part thereof, and to issue debentures, debenture stock and
other securities whether outright or as security for any debt,
liability or obligation of the Company 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 Crdinary 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;

(D deducting any amount attributable to goodwiil;
RN
'S
(ii) excludmg thernfrom {a) any sums set aside for future

taxatamn and (h) amounts attributable to sutside

shareholders in subsidiaries;

(1) deducting therefrom an amount equal to any distribution
by the Company out of profits earned prior to the date
of its latest audited balance sheet and which has been
declared, recommended or made since that date except
in so far as provided for in such Balance Sheet; and

! i
hY

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

Company consider appropriate,




(8)

(C)

A report by the Auditars for the time being of the Company as
to the aggregate amount which may at any one time, in

accordance with the provisions of paragraph (A) of this Article,
ke owing by the Company and its subsidiaries without any

sanction as aforesaid shall be conclusive in favour of the
Company and ail persons dealing with the Company.

As used in this Articles-

{a)

the expression "moneys borrowed" shall be deemed to

incude the following except insofar as otherwise taken

into account or excluded under paragraph (¢} below:-

(i)

(it)

{iv)

the principél amount for the time being
outstanding in respect of any loan capital or
debenture of the Cumpiny 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 goods in
the ordinary course of business;

any fixed or minimum premium payable on
final redemption or-repayment of any moneys
borroved;
N
any share ’capital or borrowered moneys, the
repayment of which is guaranteed or secured
by the Company or any subsidiary, and which
is not beneficially owned by the Company ot

any subsidiary.

The expression "moneys borrowed" shall be deemed not

to include any of the following:-




(o)

PENSIONS AND ALLOWANCES:

(iii)

w3

such proporiion of the amounts borrowed by
any partly owned subsidiary as the issued
ordinary share capital of such subsidiary which
is not for the rime being owned directly or
indirectly by the Comany bears to the whole
of the issued ordinary share capital of that
subsidiary; ‘

amounts borrowed for the purpose of repaying
within three months of first being borrowed
ather moneys borrowed by the Company or
any subsidiary pending their application for
the purpose within such period;

amounts borrowed by any subsidiary prior to
and odtstanding at the date on which it
becomes a subsidiary for a period of twenty-
four Months from such date,

N
A

P
1
1

No person dealing with the Company or any of its subsidiaries
shall by reason of the foregoing provisions be c:onct?rned to see
or inquire whether the forego‘ilng limit under thls,, Arncle is
observed and no debt incurred ok security given in excess of such
limit shall be invalid or ineffectual unless the lender or the
receipient of the security had at the time when the debt was
incurred or security given express notice that such limit had
been or would thereby be exceeded. )

w

102. The Board may pay or agree to pay pensions or other retirement,
superannuation, death or disability benefits or allowances to or to any
person in respect of any Director or former Director who may 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 contribute Yo any scheme or fund and may fmake
payments towards insurances or {Custs in raspect of such persons.

ALTERNATE DIRECTOR

103.

(A)

(B)

()

(D)

(E)

Each Director shall have power 10 nominale by notice In writing
to the Company any Derson; approved for that purpose by a
majority of the other Directors, to act or attend as aliernate
direcror in his place during his absence or inability to act as a
Mirector and may remove such alternate director by notice 1n
writing to the Company.

An alternate director shall (except as regards power to appoint
an aliernate and to receive remuneration) be subject in all
respects to the terms and conditions existing with reference to
the other Directors, and each alternate director, while 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 1o
receive notice of all meetings of Directors and of all meetings
of committees of Directors of which his appointor is 3 rember)
and exercise and discharge all the duties of the Diractor he

represents.

£ the Director making any such appoincment as aforesaid shall
cease to be a Director otherwise than by retiring at and being
re~elected at one and the same C@_neeting, the person appointed by
him shall thereupon cease 10 have any power or authority to act

as an alternate director,

One person may 3act as alternate director for more than one
Director and while he is so acting shall be entitled to a separate
vote for each Director he is representing and, if he is himself a
Director, his vote or voles as an alternate director shall be in
addition to his own vate. \\
An alternate director shall be taken into account in reckoning
the rminimum of Directors allowed for the time being and shall
be counted for the purpose of reckoning whether 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 ot.-erwxse provided in the Articles, an alternate director
shall be deemed for all purposes to be a Director and shail alone
be responsible for his own acss and defaults and he shall not be
deemed to be 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 removad from office by the Board.

! THE SEAL
? 105. (A) The Directors shall prm}ide a Common Seal for the Company and
' shall have power from time to time to dispose of, or destwroy, the
same and to substitute a new seal in lieu thereof.
(B) The Directors may exercise the powlers conferred on the
o Company by Section 4Q of the Act with regard to having an
of ficial Seal solely for sealing documents creating or avidencing
securities of the Company,
| (C)  The Directors shall provide for the safe custody of every ‘seal of

? ' the Company. The Common Seal shall never be affixed to any

| document except by the authority of a resolution of the
Directors, which authority may be of a general nature and need
not apply only td 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 Common Seal shall be afflxed, and in
‘favour of any purchaser or person bona fide dealmg with the
Company, such signatures shall be conclusive ev1dence 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 debentre stock or loan
stock provides to the contrary) or representing any other form of

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

~




T N T e e Ve vt - " v 1 ot . =0 o R
e e Tt

-39~

(D) The Company may exercise the powers conferred by Section 39
® of the Act with regard to having an OLficial Seal for use abroad,
and such powers shall be vested in the Directors.

© DIVIDENDS

106, Subject to the provisions of the Act, the Company may by Qrdinary

Resolution declare dividends in accordance with the respective rights of

© members and may [ix the time of payment thereof. No dividend shall
exceed the amount recommended by the Board.

107. Except as otherwise provided by the rights attached to shares all
® = dividends shall be declared and paid according to the amounts paid an
’ the shares during any portion or portions of the period in respect of )
which the dividend is paid.
| :

° 108. Notwithstanding Article 106 the Board may from time to time 50 long as
it appears to them that profit is avajlable [or distribution, declare and
pay to members such interim dividends as appear to the Board to be
justified by the position of the Company.

o 109. No dividend shall be paid otherwise than out of the profits of the
Combany. Subject to the pro#isions of the Statutes, the determination
of the Board as to the amount of the profits of the Company at any time
> available for payment of dividends shall be conclusive . '

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

{1l. 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.

®
112. 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 dif ficulty arises in regard to
> such distribution, the Board may settle the same as’it thinks expedient
and in particular may issue fractional certificates and fix the value for

v
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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 alone
be responsible for his own acts and defaults and he shall not be
deemed to be 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 N <

‘ 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 thereof. @

(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 Seat shall never be affixed to any 6
document except by the authority of a resolumon of the
Directors, which authorlty may be of a general nature and need
not apply only to specific documents or transactions. Subjectas
in this Article provided, ome Director together with the €
Secretary, or another Director, shall sign autographically every
instrument to which the Common Seal shail be affixed, and in

favour of any purchaser or person 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 contrary) 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.

F
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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 specilic assets in

trustees.

{13, 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 personé) or to such person and at
such address as such Holder or person or persons may in writing direct.
Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent or to such person as the Holder or joint Holders
or person or persons entitled to the share in consequence of the deathor
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 entitledto the

money represented thereby,

114, If 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 Ordinary Resolution of the
Company-
o (A) subject as hereinafter provided, resolve to capitalise any
| undivided profits of the Company not required for paying any
preferential «dividend (whether or not they are available for
& distribution) or any sum standing to the credit of the Company's
® o share premium account or capital redemption reserve;
. ff;-;,;—::’--\
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(8) appropriate the sum resolved to be capitalised to the members
who would have been entitled to it if it were distributed by way
of dividend and in the same proportions and apply such sum on &
their hehalf either in or towards paying up the amounts, i£ 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 o
allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions, or partly
in one way and partly in the other: but the share premium
account, the capital redemption reserve, and any profits which e
are not available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to be
allotted to members credited as fully paid;

. o
(C) make such provision by the issue of fractional certificates or by

payment in cash or otherwise as they determine in the case of

shares or debentures becoming distributablef under this

regulation in fractionss / ©

(D) authorise any person to enter on behalf of all the members
concerned into an agreemeht with the Company providing for
the allotment to them respectively, credited i';'s\ fully paid, of any
s}'qares or debentures to which they are entitled ypon such ©
capitalisation, any agreement made under such authority being
binding on all such members; and

| (E) generally do all acts and things required to give effect to the ®
foregoing.
RECORD DATES @

116. Notwithstanding any other provision of these Articies, 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 o
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,
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MINUTES AND BOOKS
. .
117, The Board shall cause minutes to be made in books to be provided for the
purpose:- 7
o (A) of all appointments of officers made by the Board;
(B) of all proceedings at meetings of the Cornpany, committees of
the Company and of any class of members and of alt committees
79 of the Board.
ACCOQUNTS

[18. Except as authorised by statute, the Directors, or by Special Resolution,
no member shall have any right as a member to inspect any accounting

L records or or.hetjj@{foks 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 Act) 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 appropriate 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.
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NOTICES

121,

122.

123.

124,

Anﬁ("notice to be given pursuant to these Articles shall be in writing,
except that a notice calling a meeting of the Directors need nat e in

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

member by the Company either personally or by sending it through the
post in a prepaid cover addressed to such member at his registered
address. Where a notice or other document is served or sent by pos,
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 ¢lass of
shares in the Company shall be deeimed 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 ail notices shall be given to that one of the
joint Holders whose name stands £irst in the Register and notice so given
shall be sufficient notice to all the joint Holders.

A person entitled to a share in consequence of the death or 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 entitled to
have served on or delivered to him at such address any notice or
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 persons 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 bankruptcy
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 Holder.
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If at any time, by reason of the suspension or curtailment of postal
services within the United Kingdom, the Cornpany 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 noon on the
day when the advertiserment 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
obtainable any share or stock of a member, or any share or stock 1o
which a person is entitled by transmission, if and provided thati-

(A) for a period of twelve ;(ears (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-paid envelope addressed to the member, 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 from the
member or the person entitled by transmission; and

(B) the Company has, at the expiration of the said‘ period of twelve
years, by advertisernent 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, durinig the further period of three months
after the date of the advertisement and prior to the exercise of
the power of sale, received any communication from the
member or person entitled by transmissions and

1y

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

To give effect to any such sale, the Company may appoint any person to
execute as transfercr 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 entitied to such share or stock for the net proceeds of such
sale and shall be deemed to be his debtor, an&-n‘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 stock shél} be carried to a
separate account and shall be a debt of the Company.\’Monies carried to
such separate account may either be employed in the‘\"hpsiness of the

Company or invested in such investments {other than shares of the
Company or its holding company if any) as the Directors may from time
to time think fit.

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;

(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 suci'\ mandate,
variation, cancellation or notification was recorded by the

Company;




(C)

(D)

(8)

(C)

DIVISION OF ASSETS IN SPECIE

{28, The liquidator on any winding-up of the Cempany (whether voluntary or
under supervision, or 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

-4~

any instrument of transfer of shares which has been registered,
at any time after the expiry of six years from the date of
registration; and

R

any other document, on the basis of which any entry in the
Register is made, at any time after the expiry of six years from
the date an entry in the Register was first made in respectofir,

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 transier

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:~

the foregoing provisions of this Article shall apply only to the
dastruction of a document in good faith and without express
notice to the Company that the preservation of such docurment is
relevant 1o a claim;

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

referances in this Article to the destruction of any document
include references to its disposal in any manner.

Y :
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upon any one or more class or classes of property, and may determine
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 membecs, 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

129.

The Company shall exercise the power conferred upon it by Section 719
(1) of the Act only with the prior sanction of a Special Resolution. If at
any time the capital of the Company is divided into different classes of
shares, the exercise of such power as aforesaid sha!l 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 vaiue of the issued shares of eachclass, or
the prior sanction of an Extraordinary Resclution 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 Auditors) shall be
indemnified out of the assets of the Company against all costs, charges,
expenses, losses and liabilities which he may sustain or incur inor about

the execution of his office or otherwise in relation thereto.
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’ Names and Addresses of Subscribers

i : L. Joseph Anthony Hammond,
i/3 Leonard Street,

City Road,

London EC2A 4AQ

. Chartered Secretary

2, Raymond Paul Kalman,
j o 1/3 Leonard Street,
j ‘ City Read,
London EC2A 4AQ ‘

Chartered Secretary

Dated this Ist day of February 1989

Witness to the above Signaturest- L ' .
Michael Norman Clati,

' 113 Leonard Street,

i City Road,

London, EC2A 4AQ

Chartered Accountant o .
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