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COMPANIES FORM No. 12

Statutory Declaraticn of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies Forofficialuse  For official use

[l i i |

| 1 1 1 [ 2470362

[ |

Name of company
T Y A N T P S I IS AOOM—: L
L]

ASSETNET PUBLIC LIMITED COMPANY

| DAVID STEWART HODGSON, signing on behalf

of ____ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solernnly and sincerely declare that | am a [Geliciterengagedintheformatien-of-the-
~company T [person named as directur or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Act in respect of the

registration of the above company and of matters precedent and incidental to it have been

complied with,

Andirnake this solemn declaration conscientiously believing the same to be true and by virtue of

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

BRECON,

POWYS
-2. f£B. 1930

-7
before me . - M‘

¢

Daclarant to sign below

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

Presentor's name, address and For officlal use
reference {if any): New Companles Seclion Foslroom




COMPANIES FORM No. 10

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

Please do not Pursuant to section 10 of the Companies A i 1985
writa in
this margin

To the Registrar of Companies

Plenss complate For official use
toglbly, proferably

in black type, or
bold blocl: lettering

Name of company

* insert full name

of compam .‘ ASSETNET PUBLIC LIMITED COMPANY

The intended situation of the registered office of the company on incorporation is as stated below
2 Baches Street,
London

Potcode

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

| Joran ‘ Sons Lmited
21 St. Thomas Street
Bristol

| Postcode Sl S ‘

Number of continuation sheets attached (see note 1)

Presentor's narne address N For official use
and reference (if any): k Goneral Section

Post room

RAMPLCICE




The name(s) and particulars of the person who is, or the persons who are, to be the first director or

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

Please do not
write in
5 this margin

Name (note 3) INSTANT COMPANIES LIMITED | Business occupation
Company Registration Agent
Previous name(s) (note 3) None Nationality i
Address (note 4) 2 Baches Street UK Registered
London Date of birth (where applicable)
B Postcode| N1 6UB {(note 6) Inc. 18.02.81
Other directorships t None

| consent to act ag dir of the company named on page 1

(Authorised Signatory) Dste  ~& FB. 1990

Signature

Name (note 3} SWIFT INCORPORATIONS LIMITED | Business occupation
Company Registration Agent
Previous name(s) {note 3) None Nationality
Address (note 4) 2 Baches Street UK Registered
London Date of hirth {(where applicable}
Postcode| N1 6UR (note 8) Inc. 10.08.85
Other directorships t None
Al a 12
i consent to act as di any named o 1
irflc pany n page 2. FEB. 193p

Signature {Authorised Signatory) Date

The name(s) and particulars of the’ person who 1s, or the persons who are, 1o be Lhe first secretary, or
joint secretaries, of the company are as follows:

Ly TR S
Name (notes 3 & 7) Mavis June Latter
Previous name(s} {note 3) None
Address (Notes 4 & 7) 2 Baches Street
London
Postcode| N1 6UB

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

&g g@égﬁ% ~2. FI3. 1930
‘ . N Date

N 7
7@7% -2, FEB, 1950
{ Signature of agent on behalf of subscribers ' g% aDate

Signature

1 enter particulars
of other
directorships
held or previously
held {see note 5)
if this space is
insufficient use a
continuation sheet



THE COMPANIES ACT 1985

PUBLIC COMPANY
LIMITED BY SHARES

Memorandum of Associati

1. The Company’s name is

2, The Company is to be a public company.

3. The Company’s registered office is to be situated
in England and Wales.

4, The Company's objects are;—

{a) (i} To carry on all or any of the businesses of
general merchants and traders, cash and credit traders,
manufacturers’ agents and rapresentatives, insurance
brokers and consultants, estate and advaertising
agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and
general financiers, brokers and agents, coramission
agents, importers and exporters, manufacturers,
retailers, wholesalers, buyers, sellers, distributors and
shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to
participate in, undertake, perform and carry on all kinds
of commergial, industrisl, trading and financial opera-
tions and enterprises; to carry on all or any of the
businesses of marketing and business consuitants,
advertising agents and contracters, general
storekeepars, warehousemen, discount traders, mail
order specialists, rallway, shipping and forwarding
agents, shippers, traders, capitalists and financiers
either on the Company’s own account or otherwise,
printers and publishers; haulage and transport contrac-
tors, garage proprietors, operators, hirars and letters
on hire of, and dealers in motor and other vehicles,
craft, plant, machinery, tools and equipment of all
kinds; and to purchase or othorwise acquiro and take
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over any businesses or undertekings which may be
deamaed evpedient, or to hecome interasted In, and to
carry on 2 disposs wf ramove or put an end to the
same or otherwise dea! with any such businasses or
undertakings as may be thought desirable,

{i} To carry onthe business of an investment
company in all Its bianches, and to acguire by
purchase, lease, concession, grant, licence or other-
wise such businesses, options, rights, priviteges, lands,
bulldings, loases, underieasos, stocks, shares, deben-
tures, debenture stock, bonds, obligations, securities,
revarsionary Interests, anmuities, policies of essurance
#nd other property and rights and interasts in sroperty
as the Company shall daem it and generally to hold,
manoge, daveiop, lease, sell or d.spos« of the some and
to vary any of the investments of the Company, to act
as trustess of any deeds constituting or securing any
debentures, debenture stock or other securities or
obligations,

(b} To carry on any other trade or business
whatever which can in the opinion of the Board of
Directors be advantageously carried on in connsction
with or ancillary to any of the businesses of the
Company.

(¢} Topurchase or by any other means acquire and
take options over any property whatever, and any
rights or priviloyes of any kind over orin respact of any
property,



YW GpM Y BUE IGYIRLSE, PUTendse, of Dy owner
means acquire and protect, prolong and renew,
whether in the lnited Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

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

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

{g) Toinvestand deal with the monays of the Com-
pany rotimmediately required in such manner as rnay
from time to time be determined and to hold or othay-
wise deal with any investments made,

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

(i} To borrow and ralse money In any manner and
to secure the repayment of any money borrowaed,
raised or owing by mortgage, charge, standard segur»
ity, lien or other security upon thg whale or any part
of the Company's proparty or assets (whether prasent
or future), Including its uncalied capital, and also by a
sirnilar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by
the Company of any obligation or liability it may under-
take or which may become binding on it.

2

) 1o draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants,
debentures, and othgr negotiable or transferable
instruments,

{k} To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any
other purpose which may seem calculated directly or
indirectly to promote the Company's interasts, and to
oppose any proceedings or applications which may
seem calculated directly or indirectly to prejudice the
Company’s interests.

{) To enterinto any arrangements with any govern-
ment or authority (supreme, municipal, local, or other-
wise) that may seem conducive to the attainment of
the Company’s objects or any of them, and to obtain
from any such government or authority any charters,
decrees, rights, privileges or concessions which the
Company may think desirable and tn carry out, exer-
cise, and comply with any such charters, decrees,
rights, privileges, and concessions,

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

{n} To contrel, manage, finance, subsidise, co-
ordinate or otherwise assist any company or
companies Th which the Company has a direct or
indiract financlal interast, to provide secrstarial,
administrative, technical, commercial and other
services and facilitias of all kinds for any such company
or companies and to make payments by way of sub-
vention or otherwlse and any other arrangements
which may seem desirable with respect to any
husiness or operations of or generally with respect to
any such company or companies.

{0} Topromote any other company for the purpose
of acquiring the whole or any part of the business or
property or undertaking or any of the liabllities of the
Company, or of undertaking any business or operations
which may appear likely to assist or benefit the
Company or to enhance the value of any proparty or
businass of the Company, and to place or guarantge
the placing of, underwrite, subscriho for, or otherwise
acguire all or any part of the shares or securities of any
such company es aforesaid.

(p} To seil or otherwise dispose of the whole or any
part of the business or property of the Company, either
together or in pertions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing
the samae.
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{q) To act as agents or brokers and as trustees for any
person, tirrn of company, and to undertake and perform sub-
conuacts,

") To rerunerate any person, firm or company render-
ing sarvices to the Company aither by cash payment or by
the allotmeant ¢ him or them of shares or other securities of
the Company cradited as paid up in fuli or in part or otherwise
as may be thought expadient,

{s} To pay sll or any expanses incurred in connection with
the promation, formation and incorporation of the Company,
or to contract with any person, flrm or company to pay the
same, and to pay cornmissions to brokers and others for
undarwriting, placing, selling, or guarantseing the subscrip-
tion of any shares or other securitias of the Company.

{t} To support and subscribe to any charitable or public
object erd to support and subscribe to any Institution, soclety,
or club which may be for the banefit of the Company or its
Directors or employees, or may be connectad with any town
or placa where the Company carries on business; to give or
award pensions, annuities, gratuities, and suparannuation or
other allowances or benofits or charitable aid and genorally
to provide advantagus, facilities and services for any persons
who arg or have been Directors of, or who are or have been
amployed by, or who are serving or have served tho Company,
or any company which s a subsidiary of the Compeny or the
holding company of the Comp:: « or a fellow subsldiary of
the Cornpany or the predecesse ¢.n business of the Company
ot of any such subsidiary, holding or fellow subsidiary
compeny and to the wives, widows, children and other
relatives and dspendants of such persons; to make payments
towards insurance; end to set up, establish, support and main-
tain superannuation and other funds or schemes (whether
contributory or nen-contributory) for the banefit of any of such
persens and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employoees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lond
ynonay to any such employeas or to trustaes on thelr bahalf
to enable any such purchase schemas to be ostablished or
maintained.

{u) Ifand only to the extent parmitted by the Act, to glve,
whether directly or indirectly, any kind of financlal assistance
{as defined in Section 152{1Ha) of the Act} for any such
purpose as is specified in Section 161{1} and/or Section
1511(2) of the Act.

{v) Todistribute among the Members of tha Company in
kind any property of the Company of whatavar naturo,

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

{¥} To do all or any of the things or matters aforesald in
any part of the warld and either as princlpals, agents, contrac-
tors ot otherwise, and by or through agents, brokers, sub-
contractors or otherwise and elther alone or in conjunction
with others,

{y} To do all such other things as may he desmed inciden-
tal or conducive to the attainmant of the Company's objects
or any of them,

AND so that:--

(1) None of the objects set forth in any sub-clause of this
Clauss shell be restrictively construed but the widest inter-
pretation shall be given to each such object, and none of such
objects shall, excapt where the contaxt expressly so requires,
be in any way limited or restricted by raference to or inference
from any other object or objects sat forth in such sub-clause,

PLC85

or by refarence to or inference from the terms of any other
sub-clause of this Clause, or by reference to or inference from
the name of the Company.

{2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other such sub-
clause, and the Company shall have as full a power to exer-
cise each and every one of the objects spacified In each sub-
clause of this Clause as though each such sub-clause
contained the objects of a separate Compsny.

{3) The word ‘Company’ in this Clause, except where
used In reference to the Company, shall be deemed toinclude
any partnership or other body of persons, whether incor-
porated or unincorporated and whether domiciled in the United
Kingdom or elsewhere,

{4) In this Clause the expression ‘the Act’ means the
Companies Act 1985, but so that any reference in this Clause
to any provislon of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of
that provislon for the tima being in forco,

B. The llability of the Mambers Is limited.,

6. The Company's share capitat Is £100,000 divided into
100,000 shares of £1 each.

WE, tha subscribers to this Memorandum of Aasociation, wish
to be formed into a Company pursuant to this Memorandum;
and wo agreo to take the number of shares shown opposite
our raspective namaes,

Names and addresses of Subscribers Number of shares
taken by oach

Subscriber
I-q.

1. For and on behalf of - Ono

Instant Companies Limitad,

2 Baches Stroot,

London, N1 6UB

™

2. For and on beha - One

Swift Incorporations Limited,
2 Bachss Streat,
London. N1 6UB

Total shares taken - Two

pated  —2. TEB. {930

Witnass to the abovy/ Signatures:—
— Terry Jayne,
2 Baches Streat,
/ ﬂ//vv’\?m *  London. N1 8UB




THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a} The Regulations contained In Table A In the
Schedule to the Companies {Tables A to F) Regulations
1985 as amended by the Companies {Tables A to F)
(Amendment) Regulations 1885 (such Table being
hereinafter callad 'Table A’) shall apply to the Company
save In so far as they are excluded or varied hereby and such
Regulations (save as so excluded or variad} and the Articles
hereinafter contalned shall ba the regulations of the
Company.

{b) In these Articles the expression ‘the Act’ means tha
Companies Act 1985, but so that any reference in theso
Articles to any provision of the Act shall ba deemod to
include a & ference to any statutory modification or re-
enactment of that provision for the time being In force.

ALLOTMENT OF SHARES

2, [a) Sheras which are comprised In tha authorlsed but
unissuad share capital of the Company shall be under the
control of the Dirsctors who may {subjoct to Sections 80
and 89 of the Act and to paragraphs {b] and {c} below) allot,
grant options over or otherwise dispose of the same, to sush
parsons, on such terms and in such manner as they think fit,

{b) The Directors ere generally and unconditionally
authorised for the purposes of Section 80 of tha Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convert securltios into shares of the
Company up to the amount of the suthotlsed sharo capital
with which the Company Is incorporatod ot any time or
times during the period of fiva yoars from tho data of incor-
poration and the Directors may, after that parlod, allot any
shates or grant any such rights under this authority in
pursuance of an offer or agreement so 10 do mado by tho
Company within that perlod. The authority horeby glvon
may at any time (aubject to the sald Section 80) be ronewaod,
revoked or varled by Ordinary Resolution of the Company in
General Meating.

{c) The Dircctors ara empowerad to allot and grant
rights to subscribe for or convart securities into shoras of
the Company pursuant to the authority conforred under
peragraph (b) nbove as If Section 89(1) of tho Act did not
apply. This power shall enaulu dic Nrantors so to allot and
grant rights to subscriba for or convort secuntias ititu sharps
of the Company after its expiry In pursuence of an offor or
agreement so to do made by tho Company befara its oxplry.

{d) Save as authorisod by the Act, the Cempany shal}
not give, whather directly or indiroctly, any financisl
assistance {as definad In Section 16562{1)(a} of tha Act) for
any such purpose as is specifiad in Section 151 of the Act,

(e) Save as permitted by Saction 101{2) of the Act, no
shares of the Company shall be allotted except as paid up at
least as to one quarter of thelr nominal value and the whole
of any premium.

SHARES

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

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

4. (a} A notice convening a Gepecral Mesting shall ba
required to specify the general nature of the business to be
transacted only in the case of special business and Clause
38 in Table A shall be modified accordingly.

All business shalf be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is trans-
acted at an Annual Generat Meeting, with the excepticn of
declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors,

{(b) Every notice convening s General Mesting shall
comply with the provisions of Section 372(3) of the Act as
to giving information to Members In regard to their right to
appoint proxies; and notices of and other communications
relating to any General Maating which any Member is
ontitlad to recelve shall bo sent to the Directors and to the
Auditors for tho time beoing of the Company.

6. (a) Clause 40 In Table A shall be road and construzd as
it the words 'at tho time when the Meoting procoeds to
business' woro addod st the ond of tho first sentence.

{b} If & quorum is not prasant within half an hour from
the time sppointed for a General Meeting the General
Meoting shall stond adjourned to tha same day in the next
waook at the same time and place or to such ather day and at
such other timo and placo as the Directors may determine;
and If at the adjourned Genoral Meeting a quorum is not
prosent within half an hour from the timo appointod therefor
such adjournod Gonera! Meeting shall be dissolved,

{c} Clauso 41 in Toblo A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
6. (o) Clouso 64 In Tablo A shall not apply to the Compony.

{b) Tho maximum aumbaor and minimum number respoc-
tivoly of tho Diroctors may bo doterminaed from timo to time
by Ordinary Resolution in Goneral Meoting of the Company,
Subjact to and in dofault of ony such determination there
shall be no maximum numbor of Diractors and the minimum
numbar of Diractors shall be two.

{e} The Directors shall not bo raquired to ratire by rota-
tion and Clausos 73 to 80 (inclusive) In Tablo A shall not
apply to the Company.

{d) No person shall bo appointod a Director at any
Cenarsl Maoting unless olther:~

{i} hois recommendad by the Directors; or

fill not loss than tourteen nor more than thirtysfivg
cloar dnys boforo the date appointed for the General
Meanting, notice axocutad by a Mombor qualified to vote at
tho Genaral Moeting has boan given to the Company of the
intention to proposa that person for appointment, together
with notice executed by that psrson of his willingness to be
appointad.

{e} Subject te paragraph (d) above, the Company may
by Ordinary Resolution in General Meoting appoint any
porson who is willing to act to be a Director, sither to fill a
vacancy or as an additional Director.

(] The Directors may appolnt a person whe is willing to
act to be a Director, either to fill a vacancy or as an additichal
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Director, provided that the appointment does not cause the
number of Dirsctors to exceed any number determined in
accordance with paragraph (b) above as the maximum rumbaer
of Directors and for the time neing in force,

BORROWING POWERS

7. The Directors may exercise all the powers of the Company
to borraw rnoney without limit as to amount and upon such
terms and In such manner as they think fit, and subject (in
the case of any security convertivle into shares} to Section
80 of the Act to grant any martgage, charge or standard
security aver its undertaking, property and uncalled capital,
or any part thereof, end to issue dabentures, debenture stock,
and other securities whather outright or as security for any
debt, liability or obligation of the Compeny or of any third
party.

ALTERNATE DIRECTORS

8. (a) An alternote Director shall not be entitled as such to
receive any remuneration from the Company, save that he
may be paid by the Company such part {if any) of the
rermuneration otharwise payable to his appolntor as such
appointor may by noticoin writing to the Company from time
to time direct, and the first sentance of Clause 66 in Table
A shall be modified accordingly.

{b) A Dlrector, or any such ather person as Is mentioned
in Clause 68 in Table A, may act as an alternate Director to
reprasent more than one Diracter, and an altornate Director
shall be entitled at any meeting of tho Directors or of any
comruittes of the Directors to ono vote for avary Diractor
whom he represents in addition to his own vote {if any) as
a Director, but he shall count as only ong for the purpose of
determining whether a quorum Is prosent,

DISQUALIFICATION OF DIRECTORS

9. The office of a Director shall ba vacated if he becomes
incapable by reason of lliness or Injury of manoging and
administering his preperty and affalrs, and Clauso 81 in Tablo
A shall ba modifiad accordingly.

GRATUITIES AND PENSIONS

10. (a2} The Directors may sxerclse the powors of tho
Company conferred by Clause 4(t) of the Mamorandum of
Association of the Company and shall be entitiid to retaln any
benefits received by them or any of them by reason of the
exsrclse of any such powers,

{b) Clouse 87 In Tahle A shall not npply to the Company,
PROCEEDINGS OF DIRECTORS

11, {al A Director may vote, at any moeting of the Direc-
tors or of any committee of the Directers, on any rasolution,
notwithstanding that it In any way concerns or rolates to ]
matter in which he has, diractly or Indirectly, any kind of
Intarest whatsoever, and if he shall voto on any sugh raselu-
tion as aforesald his vota shall bo counted; and in relation to
any such resoluticn as aforesald he shall {whethar ar not he
shell vote an the same) be taken lnto account In caleulating
the quorum present at the maeating,
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{b) Clauses 94 to 37 (Inclusive) in Table A shall not acply
to the Company,

INDEMNITY

12, (a) EveryDirector or other officer of the Compeny shall
be indemnified out of the assets of the Company against all
losses or liabilities which he may sustain or incur in or about
the exacution of the duties of his office or otherwise in relation
thereto, including any Jebility incurred by him in defending
any proceedings, whather civil or criminal, in which judgmaent
is givenin hils favour or in which hais acquitted or in connec-
tion with any application under Section 144 or Section 727
of tha Act in which relief is granted to him by the Court, and
no Cirector or other officer shell be liable for any loss, damage
or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in
ralation thereto, But this Article shall only have effactin so
far as its pravisions are not avoided by Sectlon 310 of the Act.

(b) Clause 118 in Table A shall not apply to the
Company,

Nomes and addrassas of Subseribers

1. For and on behalf of
Instant Companies Limited,
2 Baches Stroot,
London. N1 6UB

2, Far and on bohalf of
Swift Incorporations Limitod,
2 Baochas Stroat,
Lendon. N1 6UB

Datod
~2. Tt¥ 1990
Witnoss to the above Signatures;—
Tarry Jayne,
2 Beches Street,

- Lendon, N1 6UB
N Porsirp -



CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2470362

I hereby certify that

ASSETNET PUBLIC LIMITED COMPANY

is this day incorporated under the Companies Act 1985

as a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 15 FEBRUARY 1990

Pl

‘. P.BEVAN

an authorised officer
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No. 2470362

THE COMPANIES ACT 1985

PUBLIC LIMITED COMPANY

RESOLUTIQNS
of
ASSETNET PLC

(Passed 25th April 1990)

AT AN EXTRAORDINARY GERERAL MEETING of the above-named Company duly
convened and held at 3 Marchfield Park, Edinburgh EH4 S5BN on 25th April
1990 the following Resolutions were duly passed as to the first Resolution
as an Ordinary Rescolution and =3 to the the second, third, £fourth and

fifth Resolutions as Special Resolutions:

QRDINARY RESOLUTION

1. That the authorised share capital of the Company be increased from
£100,000 to £650.000 by the creation of an additional 550,000 Ordinary
Shares of £1.00 each and so that sqph additional shares shall save as may
be determined upon the issue theresof rank pari passu in all respects with

the existing Ordinary Sharss of the Company.

2. That:

(A) the Directors be and are hereby. .gapgerally and unconditionally
] 9 i i Aat,

authorised for the purposes of fectton €9C}ﬁfF§FJ§mean o3 qh

{"the 1985 Act") during the period of [5 years ngg;tha date of passing

of this Resclution to allot, grant op.ions over or otherwise dispose
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£ of a nominal amount of relevant securities {as defined in the 1985
' . Act) equal to the increased share capital and are empowered to make
offers or agreements which would or might require relevant securities

: (as so defined) to be allotted after the expiry of such authority.

v (B) the Directors be and are hereby given power to allot equity
v securities (as defined in the 1985 Act) pursuant to their general
authority for the purposes of section B0 of the 1985 Act as if section
89 of the 1985 Act did not apply to any suchh allotment and that the
. h Company be and is hereby enabled to make offers or agreements which
owuld or might require equity securities (as so defined) to be zlloted
s after the expiry of the power hereby given to the Directors and so

that notwithstanding the expiry of such power the Directors may allot
. : equity securities (as so defined) pursuant to any offer or agreement

2 previously made by the Company.

b 3. That the name of the Company be changed to "Lothian Public Limited

: Company".

% 4., That the objects clause containad in the Memorandum of Association be

e amended by the deletion therefrom of clause 4 therecf and the substitution
o therefor of the new paragraphs set out in the document submitted to this
e meeting and, for the purpose of identification, subscribed by the Chairman

Eﬁﬁd hereof,
¥ 5. That the Articles of Aaxssociation contained in the document submitted

te this meeting and, for the purpose of identification, subscribed by the
i Chairman hereof bhe approved and ndoptod as the new Articles of Assocliation
St of the Company in substltution for and to the exclusion of all existing

P Articles of the Company.
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ASSETNET PLC
NEW CLAUSE 4 OF MEMORANDUM OF ASSOCIATION
' * ADOPTED ON 25TH APRIL 19850

4. The object of the Company is to carry on busilness as a
general commercial company.

4B. Without prejudice and in addition to the object set out in
paragraph 4% above the Company is established for the following
speclfic objects:-

(1) To be the holding coc_any of companies carrying on or
engaged in, or about to carry on or engage in, or formed for
the purpose of carrying on or engaging in, any businesses or
transactions whether or not being businesses or transactions
which the Company is authorised to carry on or engage in, and
for that purpose tec acquire (whether by purchase, subscription
or otherwise), hold, deal in and dispose of shares, stocks,
debentures and other securities of any such companies and to
promote, organise, incorporate, float, re-organise, finance and
to ald and assist financially or otherwise any such companies.

{(1n) To co~ordinate and manacge the group
(hereinafter called "the Group") consisting of the
Company, its subsidiary companles, any holding
company of the Company, any subsidiary of any such
holding company, and any other company in which the
Company 1s for the time being directly or indirectly
interested, and to exercise all the rights and

- powers (1f any) of the Company over or in relatilon
to any such companies; and in this Clause any
reference to the Company's advantage or to the
Company's  interests shall be construed as a
reference to the advantage or to the interests, as
the case may be, of any of (i) the Group as a whole,
and (1i1) one or nore of the rompanies for tlhe tine
baing comprising the Group.

(13) To wake or do or asgist in wmaking or doing
such arrangements and things as may be consldered
degirahle with a wview to causing any of the
businesses of ¢ay of the companies for the time
being comprising the Group to be carried on
economically ond profitably and to promote the
success or b:gt i-kareaty of any oneh companies, by
mutual assirta ¢ 1@ by co-operatien with one
another or by an-° =%, means.

(12) To employ the funds cof the Company in the
development and expansgloh of all or any of the
businessss of any of tha companips for the time
being comprizing the Group and of any other company,
whether now exisking or hereafter to be formed,
ehgaged in any business lirce to, or ancillary to, or
which can conveniently he carried on in connection
wlth any of those of any of the companles for the
time being comprising the Group.

(1b) To act as managers, secretaries, directors,
registrars or transfer or othe agents of or for any
company, whewwer or not for the time beily cnmprised
in the Group and to take part in the formatien,
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management, supervision or control of the business
or operations of any such cowpany, and to provide
transport, managerial, executivae, supervisory,
congultant, advisory, teshnical, secretarial,
administrative, accounting and other supplies, staff
or services (including the provision of office,
factory, plant or other accommodation), to engage,
employ and remunerate staff, to institute, manage
and operate superannuation, insurance and other
schemes and generally to perform any services or
undertake any duties to or on behalf of or in other
manner to assist any such company and either without
remuneration or on such terms as to remuneration as
may be agreed.

{(2) To carry on all or any of the businesses of manufacturers,
distributors, suppliers, importers, exporters, merchants and
factors of, agents for and dealers in chemicals, chemical
substances and products, waste disposal systems and in plant,
apparatus, machinery, appliances, chemical equipment,
implements, tools, accessorles, goods and requisites of all
kinds, research chemists and technologists, chemical,
electrical and general engineers; and as factors and merchants
of, agents for, and dealers in waste products of all kinds,
marine and general contractors, freight contractors, carriers
by land and water, haulage and transport contractors, and to
own, operate, manage, maintain and fit up with all neces:zary
instruments, equipment, fittings, furnishings and conveniences,
laboratories and establishments of all kinds; and to employ
properly qualified persons to act on the Company's own behalf
as manufacturing, pharmaceutical, analytical, advising and
dispensing chemists and druggists and as bacteriologists,
virologists or otherwise in any manner in which any such
persons might act if they were carrying on upon their own
behalf any of the businesses of the Company; to carry out
researches investlgations and experimental work of every
description in relation to any materials, substances or
subjects in connectlon with or calculated to benefit any of the
businesses of the Company; and to carry on all or any of the
businesses of excavation, road and demolition  works
contractors, civil engineers; builders and building
contractors, plant hire speclalists, contractors for earth
moving, and the dismantling and erection of buildings and
structures of all kinds, the clearance and levelllng of sites,
disposal, processing and treatment of factory and other waste
materials, substances and ligulds of all kinds; and to buy,
sell, wmanufacture, import, export, and deal in aerosols,
bottles, containers, labels, wrappings and packing materials,
fittings, furnishings, implements, tools, materials, products,
articles and things of all kinds capable of being used in any
of the foregoing husinesses, or which can be conveniently dealt
with or are necessary in connection with such business, or are
likely to be required by any of the customers of, or persons
having dealings with the Company.

(3) To carry on any other business of any nature whatscever
which may seem to the Directors to be capable of being
advantageously carried on by way of extension of, in connection
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with, or as ancillary to any of the businesses of the Company,
or to be calculated directly or indirectly to enhance the value
of or facilitate the realisation of or render profitable or
more profitable any of the property or rights of the Company,
or to be likely to be to the Company's advantage.

(4) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold, any real or personal property or
any interest in any such property, and to sell, leasge,
exchange, hire, or otherwise dispose of and to improve, manage,
develop, grant rights or privileges in respect of or otherwise
turn the same to the Company's advantage.

(§) To build, construct, maintain, alter, enlarge, pull down,
remove or replace any buildings, works, plant and machinery and
all other works and conveniences whieh may seem to the
Directors necessary or convenlent for the business of the
Company or likely to be to the Company's advantage and to work,
manage and control the gsame or to join with any person or
company in doing any of the above.

(6) To apply for, purchase or otherwise acquire and protect,
prolong and renew any patents, licences and the 1like,
conferring any exclusive or non~exclusive or limited right of
user or any secret or other information as to any invention
which in the opinion of the Directors may be likely to be to
the Company's advantage and to use, develop, manufacture under
or grant licences in respect of, or otherwise turn to account
and expend money in experimenting upon and testing and in
improving or seeking to improve any rights and invormation so
acquired or propesed to be acquired.

{(7) In any manner to invest and deal with the monies of the
Company not immediately required.

(8) To lend and advance money or give credit to such persons
or companies and on such terms as may seem to the Directors to
be expedient, and in particular to customers and otherz having
dealings with the company and to receive money on deposit or
loan from and give gquarantees or become surety for any persons
or companies.

(9} To borrow or raise money in such manner and upon such
terms and on such security as may seem to the Directors to be
expedient and in particular by the issue or deposit of
debentures or debenture steck and to secure the repayment of
any money borrowed, ralsed or owing by mortgage, charge or lien
upen the whole or any part of the undertaking, property and
assets of the Company, both present and future, including its
uncalled capital, and also by a similar mortgage, charge or
lien to secure and guarantee the performance by the Company or
any other person or company of any contracts, engagements,
liabilities or obligations undertaken by the Company or any
other person or company as the case may be and generally to
give guarantees and indemnities and give security therefor
either with or without the Company receiving any consideration
or advantage therefrom.
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(10) To draw, make, accept, indorse, negotiate, execute and
issue serip and other negotiable or transferable instruments
and to discount, buy, sell and deal in bills, notes, warrants,
coupons and other negotiable or transferable securities or
documents.

(11) To pay for any rights or property acquired by the Company,
and to remunerate any person or company rendering services to
the Company in any manner and to pay all or any of the
preliminary expenses of the Company and of any company formed
or promoted by the Company, in every case whether by cash
payment or by the allotment of shares, dJdebentures or other
securities of the Company credited as paid up in full or in
part or otherwise.

(12) To subscribe or guarantee money for any national,
charita™le, benevolent, educational or social object, or for
any exnibition or for any publilec, general or useful object
which the Directors may think desirable or to the Company's
advantage.

(13) To establish and support, or to aid in the establishment
and support of, any scclety, club, institution, organisation or
scheme which in the opinion of the Directors may further the
Company's interests or may benefit any persons who are or have
baen officers or employees (i) of the Company, {ii)} of any
company which is the Company's holding company or a subsidiary
of the Company or of any such holding company, or {iii) of any
other company, or wives, husbands, widows, widowers, children
or step-children under the age of 18 years and other relatives
and dependants of such persons, or may be connected with any
town or place wheres any company within the Group carries on
business and to establish and support profit sharing or shaws
purchase schemes for the benefit of any such persons and so far
as the law allows to lend money to any such persons or to
trustees on thelr behalf to enable any such purchase schemes to
be established or maintained.

{14) To grant bonuses, gratuities, pensions, superannuation or
other allowances or benefits or charitable aid tc any persons
who are or have been officers or employees (i) of the Company,
(11) of any company which is the Company's holding company or a
subsidiary of the Company or of any such holding company, or
{1il) of any other cempany, and to the wives, husbands, widows,
widowers, children or step-children under the age of 18 vears
and other relatlves and dependants of such persons, and to make
payments towards insurance and to establish and support
superannuation and other funds or schemes fcr the benefit of
any such persons and of their wives, husbands, widows,
widowers, children or step-children under the age of 18 years
and other relatives and dependants.

(15) To apply for, promote or chtaln any provisional order, Act
of Parliament or licences of the Department of Trade or other
authority or body for enabling the Company to cicry any of its
objects into effect or to advance its interests or for
effecting a modification of the Company's constitution or for
any other purpose which may seem to the Directors to be
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expedient, and to oppose any proceedings or applications which
geem calculated, directly or indirectly, to prejudice the
Company's interests.

{16) To enter intc any arrangement with any government or other
public body or authority, supreme, municipal, local or
otherwise, or any company or person and tc obtaln from any such
government, public body, authority, company or person al:
charters, contracts, decrees, rights, concessions and
privileges which may seem to the Directors to be conduciv. Lo
the Company's purposes or any of them or likely to be to - 1e
Company's advantage and to carry out, exercise and comply with
any such charters, contracts, decrees, rights, concessions and
privileges.

(17) To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person or company carrylng on or engaged in
or about to carry on or engage in any business which the
Company 1s authorised to carry on or engage in or which may
seem likely to be to the Company's advantage.

(18) To amalgamate or enter into partnership, or into any
arrangement for sharing profits, union of interest,
co-cperation, participation, Jjoint adventure or recipreocal
congession, with any person or company carrying on or engaged
in, or about to carry ocn or engage in, any business or
transaction which the Company is authorised to carrvy on or
engage in, or which may seem likely to be to the Company's
advantage.

(19) Tc promote, finance or asslst any other company for the
purpose of aequiring all or any part of the property, rights
and liabilities of the Company or for any other purpoge which
may seem to the Directors to be likely to be to the Company's
advantage.

(20) Te subscribe for, take, purchase or otherwise acquire and
hold shares or other interest in or securities of any company
carrying on any business capablae of being conducted so as
directly or indirectly to benefit this company.

(21) To sell or otherwise dispose of the undertaking of the
Company or any part thereof for such conslderation as the
Directors may think fit, and in particular for shares (whether
fully or partly paid), stock, debentures or other sacurities of
any other company and to hold and retain, or sell, mortgage and
deal with any such shares, stock, debentures or other
securities so received.

(22) To distribute among the members of the Company in specie
or in kind any property of the Company, and in particular any
shares, stock, debentures or securities of other companies
belonging to the Company or of which the Company may have the
power of disposing.

03779




(23) To do in any part of the world all or any of the things
mentioned in this cClause and either as principals, agents,
trustees, contractors or otherwlse, and either alone cor in
conjunction with others and either by or through agents,
trustees, sub-contractors or otherwise.

{24) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them
or usually carried on in connection therewith.

AND it is hereby declared that

(a) the objects set forth in each of the paragraphs of
this Clause shall not bhe restrictively construed, but the
widest interpretation shall be given theretc, and they
shall not, except where the context expressly so requires,
be Iin any way limited to or restricted by reference to or
inference from any other object or objects set forth in
this Clause or from the terms of any other paragraph of
this Clause or by the order in which such paragraphs
appear or by the name of the Company, but the Company
3hall have full power to exercise all or any of the powers
and to achieve or to endeavour to achieve all or any of
the objects conferred by and provided in any one or more
of such paragraphs; and

(b) the word "company" in this Clause, except where used
in reference to this Company, shall be deemed to include
any partnership or other body of persons, whether
corporate or unincorporate, and whether domiclled in the
United Kingdem or elsewhere and (but without limitation)
any company which is a subsidiary or holding company of
the Company or a subsidiary of any such holding company or
in which the Company is for the time being directly or
indirectly interested.
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
of

ASSETNET
PUBLIC LIMITED COMPANY

(Adopted by Special Resoclution
passed on 1990)

PRELIMINARY

1. The regulations contained in Table A as prescribed
pursuant to Section 8 of the 1985 Act at the date of
incorporation of the Company shall nnt apply to the Company
except so far as repeated or contained in these Articles.

2. IN these Articles unless inconsistent with the subject
or context:

{a) The words in the first column of the table below
bear the meanings set opposite to them respectively in
the second column thereof:-

WORDS MEANINGS
The 1985 Act The Companies Act 1985,
The Statutes The 1985 Act together with

every other statute for the
time being in forece concerning
bodies corporate and affecting
the Company.

These Articles The Articles of Association for
the time being of the Company.

The Auditors The Auditors for the time
being of the Company.

Clcar days In ryelation tn the period of a
notice, that period excluding
the day when the notice 1is
glven or deemed to be given and
the day for which it is given
or on which it is to take
effect.,
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The Common Seal

The Directors

Dividend

Executed

The 0ffice

Ordinary Shares

Paid up

The Register

The Securities Seal

Stock Exchange Nominee

The Transfer 0ffice

The United Kingdom

In ¥Writing

Employees' Share Scheme

The common seal of the Company.

The Directors for the time
being of the Company.

Dividend or bonus.

Any mode of execution of a
document.

The registered offlce for the
time being of the Company.

the ordinary shares of £1.00
each in the Company.

Paid up or credited as paid up.

The register of members to be
kept pursuant to Section 352 of
the 1985 Act.

The official seal of the
Company permitted by Section 40
of the 1985 Act.

A person for the time being
designated as a nominee of The
Stock Exchange for the purposes
of Section 185 of the 1985 Act.

The place where for the time
being the Register 1s kept.

Great Britain and Northern
Ireland.

VUritten, typewritten, printed,
lithographed, photographed or
visibly expressed in all or any
of these or other modes of
representing or reproducing
words in a legible and
non-transitory form.

A scheme for encouraging or
facilitating the holding of
shares or debentures in the
Company by or for the benefit
of (i) the bona fide employees
or former employees of the
Company, the Company's
subsidiary or holding company
or a subsidiary of the
Company's holding company, or
(i) the wives, husbands,
widows, widowers or, 1f under




the age of eighteen years, the
children or step-children of
such employees or former
employees.

Relevant Securities Shares in the Company other
than Subscribers' Shares or
shares allotted in pursuance of
an Employees' Share Scheme, and
any right to subscribe for or
to convert any security into
shares in the Company other
than shares so allotted.

Subscribers' Shares Shares shown in the Hemorandum
of Association of the Company
to have been taken up by the
subseribers thereto.

(b) The expression "Secretary” means the Secretary
for the time being and includes any other person
appointed by the Directors to perform any of the duties
of the Secretary.

(c) Words importing the singular include the plural,
and vice versa. »
(d) Words dimporting the masculine include the
feminine, and vice versa.

{e) Words importing persons include corporations.

(£) References to the allotment of Relevant

Securities include references to the grant of a right to
subscribe for, or to convert any securlties into,
Relevant Securities but subject to Section 80(6) of the
1985 Act shall uot include references to the allotment
of any shares pursuant to such a right.

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

(h) Subject as aforesaid, words and expressions
contained in these Articles bear the same meaning as in
the Statutes but excluding any statutory modification
thereof not in force at the date of the adoption of this
Article.

BUSINESS

3. ANY branch or kind of business which by the Memorandum
of Association of the Company, or these Articles, is either
expressly or by implication authorised to be undertaken by the
Company may be undertaken by the Directors on behalf of the
Company at such time or times as they shall think f£it, and




further, may be suffered by them to be in abeyance, whether
such branch or kind of business may have been actually
commenced or not, so long as the Directors may deem it
expedient not to commence or proceed with such branch or kind
of business and may be carried on by or through one or more
subsidiary companies or by the acquisition of shares or
securities of other companies which thereupon become subsidiary
companies of the Company.

CAPITAL

4. THE authorised share capital of the Company at the date
of the adoption of this Article is £650,000 divided into
650,000 Ordinary Shares of £1 each.

3. VITHOUT prejudice to any special rights for the time
being conferred on the holders of any shares or class of shares
{which special rights shall not be varied, except with such
consent or sanction as 1s provided by the next following
Article) any share in the Company may be allotted with such
preferred, deferred, qualified or other specilal rxights, or such
restrictions, whether in regard to dividend, return of capital,
voting or otherwise, as the Company by Ordinary Resolution at
the time of cr<. $on of such shares, or in default the
Directors, may determine and subject to the provisions of the
1985 Act, any share may be issued on the terms that it is, or
at the option of the Company is to be llable, to be redeemed on
such terms and in such manner as the Company by Special
Resolution may prescrilbe.

MODIFICATION OF RIGHTS

6. SUBJECT to the Statutes, all or any of the special
rights, privileges or conditions for the time being attached or
belonging to any class of shares forming part of the capital of
the Company (and notwithstanding that the Company may be or be
about to be in liquidation} may from time to time (unless
otherwise provided by the terms of issue of the shares of the
class) be varied, modified or abrogated in any manner with the
consent in writing of the holders of not less than
three-fourths in nominal value of the issued shares of the
class or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of the shares of
that class. To any such separate meeting all the provisions of
these Articles as to General Meetings {including the obligation
to notify members as to thelr right to appoint proxies) shall
apply mutatis mutandis, but so that:

(a) the necessary quorum at any such meeting other
than an adjourned meeting shall be two members holding
between them at least one-third in nominal value of the
issued shares of the class in question present in person
or by proxy and at an adjourned meeting one person
holding shares of the class in question or his proxy; and



N {b) each of the holders of shares of the class in

I question present in person or by proxy may demand a poll

e and on a poll shall have one vote in respect of every
N share of the class in question held by him; and

(e) in the event of an equality of votes the
Chairman of the meeting, if a Director, may give a
casting vote whether or not he is a holder of shares of
the class 1n question.

T The special rights or privileges attached to any class of
e shares issued with preferred or other special rights shall not,
unless otherwise expressly provided by the terms of issue of
the shares, be deemed to be varied or modified or abrogated by
] the creation or issue of further shares ranking pari passu
X therewith or subsequent thereto.

7. ANY class of shares 1lssued without the right to vote at

general meetings of the Company attached thereto shall include

2 the words ™non-voting" in the name by which the same are

. designated, and if classes of equity shares are issued with

o different voting rights attached thereto the names by whilh

such classes are designated (other than the class with the mesr

favourable voting rights attached thereto) shall include the
vords "limited voting".

) INCREASES, REDUCTIONS AND ALTERATIONS
a OF CAPITAL

8. THE Company may from time to time by Exiraordinary
Resolution increase its capital by such sum to be divided into
shares of such amounts as the resolution shall prescribe.

9. EXCEPT so far as otherwise provided by or pursuant to
\ these Articles or by the conditions of issue, all new shares
shall be subject to the same provisions of these Articles with
reference to payment of «calls, transfer, transmission,
forfeiture, lien and otherwise as the existing capital and
shall be deemed to form part of the Company's original capital.

e 10. SUBJECT to such sanction of the Court as may be required
' by the Statutes the Company may from time to time by Special
Resolution reduce its share capital, any capital redemption

ek reserve and any share premium account in any way. The Company
LA may from time to time by Ordinary Resolution cancel any shares
at the date of the passing of the Resolution not taken or
agreed to be taken by any person and diminish the amount of its

a i share capital by the nominal amount of the shares so cancelled.
11, THE Company may from time to time by Extraordinary
Resolution:-
: (a) consolidate and divide all or any of its share
3 capital into shares cof larger or smaller amount than its

existing shares; or




(b sub-divide its shares, or any of them, into
shares of smaller amount than is fixed by its Memorandum
of Assocliation subject nevertheless to the provisions of
Section 121(3) of the 1985 Act, and so that as between
the holders of the resulting shares one or more of such
shares may by the resolution by which the sub-division
is effected be given any preference or advantage as
regards dividend, capital, voting or otherwise over the
others or any other of such shares.

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

13. WHENEVER as the result of any consolidation of shares
members are entitled to any fractlons of shares of the Company,
subject to any direction «contalned in the resolution
authorising the same, the Directors may deal with such
fractions in any manner they may think £it, and in particular,
may sell all or any of the shares representing such fractions
and shall at their absclute discretion either distribute the
net proceeds thereof amongst the members entitled to such
fractions in due proportions, or wutilise the same in the
payment of the costs incurred by the Company in such
consolidation or may deal with the same partly in one way and
partly in another. For the purpose of giving effect to any
such sale the Directors may authorise some person to transfer
the shares sold to the purchaser therecf and the purchaser
shall be registered as the holder of the shares comprised in
any such transfer and he shall not be bound vo 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 relating to the transfer.

SHARES
14. SUBJECT to the Statutes:-

{1) the Company shall have power to allot, grant
options over, or otherwise deal with or dispose of the
unissued shares in its capital to such persons for such
consideration and generally upon such terms and
conditions as to payment by way of deposit, instalment
or calls and at such times as may be determined PROVIDED
THAT: -

(a) no share shall be allotted at a discount;

(b) no share shall be allotted otherwise
than as paid up at least as to one quayter of
the nominal value of the share and the whole of
any premium on it, unless allotted in pursuvance
of an Employees'! Share Scheme.
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(2) the Company shall have power to issue warrants
to sibscribe for shares in registered or bearer form
upon such terms and conditions as the Board may
determine provided that in the case of warrants in
bearer form no nev warrant shall be issued to replace
one which has been lost unless the Board is satisfied
beyond reasonable doubt that the original has been
destroyed.

15. SUBJECT to the provisions of these Articles the Company
shall be entitled to allot shares as fully or partly paid up
(as to their nominal value or any premium payable on them)
otherwise than in cash PRQVIDED THAT:-

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

(b) shares shall not be so allotted if the
consideration for the allotment is or includes an
undertaking which is to be or may be performed more than
five years freom the date of the allotment; and

{c) in any case where sub-section (1) of Section 103
of the 1985 Act shall apply the consideration for the
alletment shall before the allotment be valued and a
report with respect to the value of such consideration
shall be made to the Company in accordance with the
provisions of Sections 103 and 108 to 111 {incliusive) of
the 1985 Act.

16. THE Company may exercise the powvers conferred by the
Statutes of paying commissicns to persons subscribing or
procuring subseriptions for shares of the Company, or agreeing
to do so whether absolutely or conditionally, such commissions
not to exceed 10 per cent. of the price at which the shares are
issued or an amount equivalent-thereto. Any such commissions
may be paid in cash or in fully or partly paid shares of the
Company, or partly in one way and partly in the other, as may
be arranged. The Company may also on any 1ssue of shares pay
such brokerage as may be lawful.

17. SUBJECT to such consent or sanction on the part of the
holders of any class of convertible shares of the Company from
time to time and for the time being in issue {being shares
converiible into ordinary shares of the Company) as would be
required for a variation of the special rights attached to such
shares the Company may at any time and from time to time
exercise any powers conferred by the Statutes of purchasing its
own shares.

18. (1) SAVE as specified in this Article all the powers
of the Company under Article 14 shall be exercised by
the Directors, and the unissued shares in the capital of
the Company shall be at the disposal of the Directors.
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(2) This Artiecle shall not apply in the case of any
allotment of Relevant Securities which for the time
being the Directors are not authorised to make by any
authority duly given for the purposes of Section 80 of
the 1985 Act.

19. NO person shall be recognised by the Company as holding
any share upon trust, and the Company shall not be bound by or
be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share,
or f{except only as by these Articles othervise expressly
provided or as by the Statutes required or under an order of
court) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

20. EVERY share certificate (other than letters of
allotment, scrip certificates and other like documents) shall
be issued under the Common Seal or the Securities Seal (or, in
the case of shares on an overseas branch register, a seal for
use in the relevant territory) and shall in every case specify
the number and class of shares t¢ which it relates and the
amount paid up thereon.

21. SUBJECT to the provislions of the next following Article
every person whose name is entered as a holder of any share in
the Register {(except a Stock Exchange Nominee in respect of
whom the Company is not »y law or by such nominee required to
complete and have ready for delivery a certificate) shall be
entitled:-

(a) without payment to one certificate for all the
shares of any one class registered in his name, or in
the case of shares of more than one class being
registered in his pame, to a separate certificate for
each class of shares so registered; and where a Member
transfers part of his holding of shares he shall be
entitled without payment to a certificate for the
balance of bis holding;

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

Any certificates to which a person 1s entitled hereunder shall
be delivered (i) in the case of issue within one month after
allotment (or such longer period as the terms of issue shall
provide) or (ii) in the case of a transfer of fully paid shares
within fourteen days after the lodgment with the Company of the
relevant instrument of transfer of the shares, and (iii) in the
case of a transfer of partly paid shares within two months
after lodgment with the Company of the relevant instrument of
transfer.




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

23. CERTIFICATES may be delivered either by handing the same
personally or by despatching the same to the holder (or, in the
case of joint holders, to the first named in the Register) or
to the agents of the holder, and any certificates so despatched
shall be sent at the risk of the holder.

24. IF any certificate is worn out, defaced or alleged to be
stolen, lost or destroyed, the Company may issue a new
certificate to replace it upon the request of the holder of the
shares to which it relates (or, in the case of Joint holders,
of such of the holders as the Directors in their absolute
discretion shall vrequire), without charge but subject to
delivery up of the old certificate or, if it is alleged to be
stolen, lost or destroyed, subject to compliance with such
conditions {(if any) as to evidence and indemnity (with or
without security) and to payment of the exceptional
out-of -pocket expenses of the Company in iInvestigating such
evidence and preparing such indemnity as the Directors may
think fit.

TRANSFER OF SHARES

25, SUBJECT to the restrictions c¢ontained in these Articles,
any member may transfer all or any of his shares by instrument
of transfer complying with these Articles or permitted by the
Statutes, but shall be deemed to remain the holder of the
shares transferred until the name of the transferee 1ls entered
in the Register in respect thereof.

26, THE instrument of transfer of any share must bte in
writing and in any usual or common form or such other form as
the Directors may from time to time approve, and must be
executed by or on behalf ¢f the transferor {and, in the case of
a transfer of a partly pald share, by the transferee), but need
not be under seal (except in the case of a transfer by a
corporation, in which case the instrument of transfer must be
under seal unless the Directors in their absolute discretion
decide to recognise a transfer under hand by a person duly
authorised to sign on behalf of the corporation). Every
instrument of transfer to be registered must be left duly
stamped at the Transfer Office or such other place as the
Directors may from time to tlme appoint and, when registered,
may be retained by the Company.

27. THE Directors may, at their absolute discretion and
without assigning any reason therefor, refuse to register:

{a) the transfer of any share {(not being a fully
paid share) to any person whom they shall not approve as
transferee, and
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(b the transfer of any share on which the Company

has a lien.
28. TBE Directors may decline to register a transfer unless:
(a) the instrument of transfer in an approved form

duly completed and stamped is lodged at the Transfer
0ffice, or at such other place as the Directors may have
appointed, and (except in the case of a transfer
executed by a Stock Exchange Nominee in respect of
shares for which no certificate is in issue by virtue of
Article 21) is accompanied by the certificate for the
shares to which it relates with such other evidence as
the Directors may require to show the right of the
transferor to make the transfer;

(b) the instrument of transfer is in respect of only
one class of shares; and

{c) the instrument of transfer 1s in favour of not
more than four persons as the transferea.

29. IF the Directors refuse to register a transfer of any
share they shall:

(a) within two months after the date on which the
transfer was lodged with the Company, send to the
transferee notice of the refusal;

(b) (except in any case of actual or suspected
fraud) return the instrument of transfer to the person
lodging the same.

30. THE registration of transfers of shares or of any elass
of shares or of any other class of security in the share
capital of the Company may be suspended and the Reglster may be
closed at such times (if any) and for such periods as the
Directors may from time to time determine PROVIDED THAT such
registration shall not be suspended and the Register shall not
be closed for more than thirty days in any year.

31, THE Directors shall be entitlad to recognlse and to give
effect to a renunciation of the allotment of any share by the
allottee in favour of some other person before any person has
been entered in the Register as the holder of such share.

32. NO_ fee shall be charged on the reglstration of a
transfer or on the registration of any probate, letters of
administration, certificata of death or marriage, power of
attorney, stop notice, oxr other document relating to or
affecting the title to any share.

TRANSMISSION OF SHARES

33. IN the case of the death of a member, the survivors or
survivor, where the deceased was a joint holder, and the
executors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only persons recognised
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by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased holder
(vhether sole or joint) from any liability in respect of any
share solely or jointly held by him.

34. ANY person becoming entitled by transmission to a share
may, upon bproducing such evidence of title as the Directors
shall require, and subject as hereinafter provided, either be
registered himself as holder of the share, or elect to have
some person nominated by him registered as the transferee
thereof.

35. IF the person so becoming entitled shall elect to be
registered himself he shall deliver or send to the Transfer
Office or such other place as the Dlrectors may appoint, a
notice in writing signed by him and stating that he so elects.
For all purposes of these Articles relating to the right to
transfer and the registration of transfers of shares, such
notice shall be deemed to be a transfer, and the Directors
shall have the same power of refusing to give effect thereto by
registration as if the event upon which the transmission took
place had not occurred and the notice were a transfer executed
by the person from whom the title by transmission 1s derived.

36. IP the person so becoming entitled shall elect to have
another person registered, he shall testlify his election by
executing to such person a transfer of such share. The
Directors shall have, in respect of any transfers so executed,
the same power of refusing registration as 1f the event upon
wvhich the transmission took place had not occurred, and the
transfer were a transfer executed by the person from whom the
title by transmission is derived.

37. SUBJECT to the next following Article, a person entitled
by transmission to a share shall be entitled (upon such
evidence being produced as may from time to time be required by
the Directors as to his entitlement) to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not unless
and to the extent that the Directors otherwise determine,
before being registered as a member in respect of the share, be
entitled in respect of it to receive notice of, or to attend or
vote at, meetings of the Company or to exercise any right
conferred by membership in relatlion to meetings of the Company.

38. THE Directors may at any time give notice requiring any
person becoming entlitled by transmission to a share to elect
either to be registered himself o. to transfer the share and,
if the notice i1s not complled with within:-

(a) twenty-eight days, the Directors may thercafter
withhold payment of all dividends and other moneys
payable in respect of the share (but any such action
shall not constitute the Company as trustee in respect
of any such dividends or other moneys) and suspend any
other advantages to which such person would otherwise be
entitled in respect of the share until the requirements
of the notice have been complied with;
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(b) sixty days, and the shares are fully paid up,
such person shall be deemed to have elected to be
registered himself vhereupon he shall be entered in the
Register accordingly.

CALLS ON SHARES

soon as the reso
shall have been

40. IEE  joint holders of a share shall be Jjointly and
severally liable to pay all calls in respect thereof.

Or on the day appointed for payment thereof g
espect of a shar the person from

+ Per annum) as

the day appointed for

payment thereof time of actual Payment, but tie

Directors shal to remit sueh interest or any part
thereof.

of the nominal h ¥y vay of premium) and
any instalment of g call shall, for all pPurposes of these
Articles, be deemzd to be a rall duly made and payable on the
date fixed for Payment, and in cage of non-payment the
Provisions of these Artiecles as to Payment of interest and

expenses, forfeiture and the like, and all other the relevant
provisions of the Statutes, or of these Articles shall apply ag
if such sum were 8 call duly made ang notified as hereby
provided nothing herein contained shall affect

have agreed to pay the same,

44, THE Directors may, if they think fit, receive frop any
berson holding or by transmission becoming entitled to any
shares willing to advance the sane all or any part of the
moneys due upon his shares beyond the Sums actually called up




thereon, and upon all or any of the moneys so advanced the
Directors may {until the same would, but for such advance,
become presently bpayable) pay or allow such interest (not
exceeding, without the consent of a General Meeting, 10 per
cent. per annum) as may be agreed upon between them and such
person, in addition to the dividend payable upor such part of
the share in respect of which such advance has been made as is
actually called up. WNo sum paid up in advance of calls shall
entitle the holder of a share in respect thereof to any portion
of a dividend subsequently declared in respect of any period
prior to the date upon which such sum would, but for such
payment, become presently payable.

45, UNLESS the Directors decide otherwise, no person holding
(or by transmission becoming entitled to) any share shall be
entitled to receive any dividend and no shareholder shall be
entitled to be present or vote at any meeting or upon a poll,
or to exercise any privilege as a member, until he shall have
paid all calls for the time being due and payable on every
share held by him (or to which he is entitled by transmission),
whether alone or jointly with any other person, together with
interest and expenses (if any).

FORFEITURE OF SHARES

46. IF any member or person entitled by transmission fails
to pay the whole or any part of any call on or before the day
appointed for the payment thereof, the Directors may at any
time thereafter during such time as the c¢all, or any part
thereof, remains unpaid serve a notice on him requiring him to
pay such c¢all, or such part thereof as remains unpaid, together
with any accrued interest and any expenses incurred by the
Company by reason of such non-payment.

47. THE notice shall name a further day on or before which
such e¢all, or such part thereof as aforesaid, and all such
interest and expenses as aforesald, are to be pald. It shall
alzo name the place where payment Iis to be made, and shall
state that, in the event of non-payment at or before the time
and at the place appointed, the shares in respect of which such
call was made will be liable to be forfeited.

48. IP the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice
has been given may at any time thereafter, before payment of
all calls, interest and expenses due in respect thereof has
been made, be forfeited by a resolution of the Directers to
that effect. The Directors may accept the surrender of a share
liable to be forfelted hercunder and in such cases references
in these Articles to forfeiture shall include surrender.

49, A PORFEITURE of shares under the preceding Articles
shall include all dividends declared in respect of the
forfeited shares and not actually paid before the forfeiture.

50. VWHEN any share has been forfeited in accordance with
these Articles, notice of the forfeiture shall forthwith be
given to the holder of or the person entitled by transmission
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to the share, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the Register opposite to the entry
of the share; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or
to make such entry as aforesaid.

51. EVERY share upon being forfeited shall thereupon become
the property of the Company and within the period of three
years from the forfeiture may be sold, re-allotted (subject to
the provisions of these Articles) or otherwlse disposed of,
either to the person who was before the forfeiture the holder
thereof or entitled thereto, o¥ to any other person, upon such
terms and In such manner as the Directors shall think fit
including the remission of the whole or any part of the
interest made payable by the next following Article, and at any
time before such a sale, re-allotment or disposition the
forfeiture may be annulled or cancelled on such terms and
conditions as the Directors think fit, The Directors may, if
necessary, authorise some person to transfer a forfeited share
to any other person as aforesaid. If within such period of
three vears the share has not beer sold, re-allotted or
otherwise disposed of, the Directors shall at the end of such
period of three years cancel the share and shall diminish the
amount of the authorised and issued share capital by the
nominal amount of the share so cancelled and shall comply with
all the provisions of Part V of the 1985 Act so far as the same
may apply.

52. THE holder of or the person entitled by transmission to
a share which has been forfeited shall cease to be a member or
person entitled in respect of such share and shall surrender to
the Company £for cancellation the certificate for the share
forfeited butf shall notwithstanding the forfeiture be liable to
pay to the Company all calls made and not pald on such share at
the time of forfeiture, with interest thereon tc the date of
payment at such rate, not exceeding 10 per cent. per annum, as
the Directors shall think £it, in the same manner in all
respects as if the share had not been forfelted, and to satisfy
all (if any) the claims and demands which the Company might

have enforced 1n respect of the shaxe at the time of forfeiture
without any deduction or allowance for the value of the share
at the time of Forfeiture or for any consideration received on
its disposal.

53. TBE forfeiture of a share shall involve the extinction
at the time of forfeiture of all interest in and all claims and
demands agalnst the Company in respect of the share and all
other rights and liabilities incidental to the share as between
the person whose share iIs forfeited and the Company, except
only such of those rights and liabllities as are by these
Articles ~xrressly saved, or as are by the Statutes given or
imposed in the case of past members.

54, A STATUTORY declaration in writing that the declarant is
a Director or Secretary of the Company, and that a share has
been duly forfeited in pursuance of these Articles, and stating
the time and date when it was forfeited, shall, as against all
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persons claiming to be entitled to the share, be conclusive
evidence of the facts therein stated, and such declaration,
together with a certificate for the share under the Common Seal
or under the Securlties Seal delivered to the person to vwhem
the same is sold, re-allotted or otherwise disposed of, shall
{subject to the execution of any necessary transfer) constitute
a good title to the ghare, and the new holder thereof shall be
discharged from all calls made prior to such sale, re-allotment
or disposal and shall not be bound to see to the application of
the purchase money, i1if any, nor he bound to see to the
regularity or validity of, nor shall his title to the share be
affected by any omission, irregularity or ‘nvalidity in or
ralating to or connected with the proceedings 1ln reference to
the forfeiture, sale, re-aliotment or disposal of the share.

LIEN ON SHARES

55, THE Company shall have a first and paramount lien on
every share (not being a fully paid up share) registered in the
name of any person (whether singly or Jjointly with any other
person or persons) for all amounts due (whether actually or
contingently and whether presently payable or not) to the
Company in respect of that share, whether before or after
notiee to the Company of any equitable or other interest of any
person other than such helder, and notwithstanding that the
same are joint debts or liabilities of such holder or his
estate and any other person whether a mamber of the Company or
not. ‘The Directors may, however, at any time deciare any share
to be exempt, wholly or partially, from the provisions of this
Article. The Company's lien (if any) on a share shall extend
to all dividends or other moneys payable thereon or in respect
thereof.

36. FOR the purpose of enforcing such lien the Directors may
sell all or any of the shares subject therato in such manner as
they think f£it, but no sale shall be made unless some sum in
respect of which the lien exists 1s presently payable, nor
until a notice in wiad’ =7 stating the amount presently due and
der;nding payment, and giving notice of intention to sell in
defauvlt, shall have been served in such manner as the Directors
shall think fit on such member or the person (if any) entitled
by transmission to the shares, and default in payment shall
have been made by him for seven days after such notice.

57. THE net proceeds of any such sale (after payment of all
costs and expenses of sale) shall be applied in or towards
satisfaction of the amcunt presently due, and the residue (if
any) shall {upon surrendzr to the Company for cancellation of
the certificate for the shares sold) be pald to the member or
the person (if any) entitled by transmission to the shares
PROVIDED ALWAYS that the Company shall be entitled to a lien
upon such residue in respect ¢f any amounts due to the Company
in respect of the shares but not presently payable like to that
wvhiech it had upon the shares immediately before the =ale
thereof.
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58. UPON any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the
purchaser and may enter the name of the pur-naser in the
Register as holder of the shares, and the purchaser shall not
be bound to see to the application of the purchase money, nor
be bound to sge to the regularity or validity of, nor shall his
title to the shares be affected by any omission, irregularity
or invalidity in or relating to or connected with the
proceedings in reference to the sale or transfer of the shares,
and after his name has been entered in the Register the
validity of the sale shall not be impeached by any persen, and
the remedy of any person aggrieved by the sale shall be in
damages only and againgt the Company exclusively.

CONVERSION OF SHARES INTO STOCK

59. THE Company may, from time to time, by Ordinary
Resolution, convert all or any of its paid up shares into stock
and may from time to time, in like manner, reconvert any such
stock into paid up shares of any denomination.

60. WHEN any shares have been converted into stock the
several holders of such stock may transfer thelr respective
interests therein, or any part of such interest, in such manner
as the Company in General Meeting shall direct, but in default
of any such direction in the same manner and subject to the
same regulations as and subject to which the shares from which
the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances will admit.
But the Company in General Meeting, or falling a resolution of
a General Meeting the Directors, may from time to time fix the
minimum amount of stock transferable, and restrict or forbild
the transfer of fractlons of that minimum PROVIDED THAT the
minimum shall not exceed the nominal amount of the shares from
which the stock arose, and may prescribe that the stock is to
be divided and transferable in units of corresponding amount.

61, THE several holders of stock shall be entitled to
participate in the dividends, profits and assets of the Company
according to the amount of thelr respective Interests in such
stock, and such interests shall, in proportion to the amount
thereof, confer on the holders thereof respectively the same
privileges and advantages for the purpose of voting at meetings
of the Company and for other purposes as 1if they held the
shares from which the stock arose, but so that none of such
privileges or advantages, except the participation in the
dividends, profits and assets of the Company, shall be
conferred by any such aliquot part of stock as would not, if
existing 3in shares, have conferred such privileges or
advantages:

62. ALL such provisions of these Articles as are applicable
to pald-up shares shall apply to stock, and in all such
provisions the words "share" and "shareholder" shall include
"stock" and "stockholder".
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GENERAL MEETINGS

63. (1) THE Company shall in each year hold a General
Meeting as its Annual General Meeting in addition to any
other General Meeting in that year, and shall specify it
as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one
Annual General Meeting of the Company and that of the
next PROVIDED THAT so long as the Company holds its
first Annual General Meeting within eighteen months of
its 1ncorporation, it need not hold it in the year of
its incorporation or in the following year. The Annual
General Meeting shall be held at sueh time and place as
the Directors shall appeoint.

(2) All General Meetings other than Annual General
Meetings shall be called Rxtraowiinary General Meetings.

64. THE Directors may call sn Extraordinary General Meeting
vhenever they think fit, and ¥wutraordinary General Meetings
shall also be convened forthwitir o2 such requisition, or in
default may be convened by such requisiticenists, as provided by
the Statutes, If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form a
quorum, any Director or, if there is no Director within the
United Kingdom, any two members of the Company, may convene an
Extraordinary General Meeting in the same manner as nearly as
possible as that in which meetings may be convened by the
Directors.

65. TWENTY-ONE clear days' notice in writing at the least of
every meeting convened for the purpose of passing a Special
Resolution and of every Annual General Meeting and fourteen
clear days' notice in writing at the least of eavery other
General Meeting, specifying the wlace, the day and the hour of
meeting, and in the case of special business the general nature
of such business, shall be given In manner herelnafter

mentioned te such persons, Including the Auditors, as are under
the »provislons hereinafter cortainad or under the Statutes
entitled to recelve notices £from the Company; but the
accidental omission to give such notice to or the non-receipt
of such notice by any person entitled to receive the same or to
specify or dinclude 3in any such notice any of the matters
aforesaid shall not (except to the extent otherwise provided by
Statute) invalidate any resoluticn passed or proceeding had at
any such meeting. Every notice of a General HMeeting shall
comply with any requirements of the Statutes as regards the
notification to members of their rights as to the appointment
of proxies.

66. A GENERAL Meeting shall, notwithstanding that it |is
called by shorter notice than that specified in the last
preceding Article, be deemed to have been duly called if it is
so agreed by such number of members entitled or having a right
to attend and vote thereat as is prescribed by the Statutes.
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67. A DIRECTOR shall be entitled to receive notice of and to
attend and speak at all General Meetings of the Company and at
all separate General Meetings of the holders of any class of
shares in the capital of the Company.

PROCEEDINGS AT GENERAL MEETINGS

68. TBE ordinary business of the Annual General Meeting
shall be

(a) to sanction or declare dividends;

(b) to consider the documents required by the
Statutes to be comprised in the accounts of the Company;

(c) to re-appoint or appoint Directors in the place
of those retiring by rotation or ceasing to hold office
by virtue of Article 97;

{(d} to re-appoint retiring Auditors (other than
auditors last appointed otherwise than by the Company in
general meeting); and

(e) to fix, or to f£ix the manner of determining, the
remuneration of the Auditors.

A)1 other business transacted at an Annual General Meeting, and
all business transacted at an Extraordinary General Meeting,
shall be deemed to be special.

69. NO business shall be transacted at any General Meeting
unless a quorum 1is present when the meeting proceeds to
business. Save as in these Articles otherwise provided two
persons entitled to vote at the meeting erch being a member or
a proxy for a member shall be a quorum for all purposes.

70. IF within thirty minutes after the time appointed for
the holding of a General Meeting a quorum 1s not present, the
meeting, if convened on the requisition of members, shall ba
dissolved. In any other case it shall stand adjourned to the
same day in the next week, {unless such day shall be a public
holiday when it shall stand adjourned to the next working day
following such holiday) at the same time and place, or to such
other day and at such other time and place as the Directors may
determine, and 3if at such adjourned meeting a quorum is not
present within fifrteen minutes after the time appointed for
holding the meeting the member or members (whatever their
number) present in person or by proxy and entitled to vote at
the meeting shall be a quorum.

71, THE Chairman (if any), failing whom the Deputy Chalrman
(if any), of the Board of Directors shall preside at every
General teeting, but if there be no such Chairman or Deputy
Chairman, or if at any meetinz neither shall be present within
fifreen minutes after the time appointed for holding the same,
or shall be present but unwilling to act as Chairman of the
meeting for the whole or part thereof, the Directors present
shall choose one Director, or if no Director be present, or if
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all the Directors present decline to take the chair, the
members present shall choose one of themselves, to be Chairman
of the meeting for the whole or such part thereof as aforesaid
as the case may be.

72. THE Chairman of the meeting may, with the consent of any
meeting at which a quorum is present, and shall, if so directed
by the meeting, adjourn the meeting from time to time and from
place to place, as he shall determine, and if it appears to the
Chairmzn of the meeting that it is likely to be impracticable
to hold or continue the meeting because of the numbers of
members or their proxies present or wishing to attend, he may
adjourn the meeting to another time and place without the need
for such consent, but so that no adjournment of a meeting or
adjourned meeting shall be for a perlod exceeding twenty-eight
days from the date of the meeting or the last ad journment
thereof as the case may be. Whenever a meeting is adjourned
for fourteen days or more, seven clear days' notice at the
least of the adjourned meeting, specifying the place and time
of the meeting, shall be given as in the case of an original
meeting, but it shall not be necessary to specify in such
notice the nature of the business to be transacted at the
adjourned meeting. Save as aforesald, the members shall not be
entitled to any notice of an adjournment or of the business to
be transacted at any adjourned meeting. No business shall be
transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the
adjournment took place.

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

74, AT any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before
or upon the declaration of the result of the show of hands a
poll 1s demanded either:

(a) by the Chairman of the meeting;

(b by at least two members having the right to
attend and vote at the meeting;

(c) by a member or members representing not less
than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by a member or members holding shares conferring
a right to vote at the meeting, being shares on which an
agpgregate sum has been pald up equal to not less than
ocne~tenth of the total sum pald up on all the shares
conferring that right.




Unless a poll is so demanded, (and the demand is not withdrawn)
a declaratlon by the Chairman of the meeting that a resolution
has been carried, or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority, and
an entry to that effect in the book containing the minutes of
the proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of the votes
recorded in faveur of or against such vesolution. A demand for
a poll may be withdrawn and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands
declared before the demand was made. If a poll 1s demanded
befere the declaration of the result of a show of hands and the
demand is so withdrawn, the meeting shall continue as if the
demand had not been made. If a demand is withdrawn, the
Chairman «7 'we meeting ox other persons entitled to do so may
demand a PG .

75. THE instrument appointing a proxy to vote at a meeting
shall be deemed to confer authority to demand or Jjoin in
demanding a poll, and for the purposes of the last preceding
Article a demand by a person as proxy for a member shall be the
same as a demand by the member,

76. NO poll shall be demanded on the election of a Chairman
of a meeting or (except with the consent of the Chairman of
the meeting) on any question of adjournment of the meeting.

77. A POLL validly demanded shall be taken forthwith or
(except on a question of adjournment) at such later time
(within fourteen days) and at such place and in such manner as
the Chairman of the meeting shall direct, and the result of the
poll shall be deemed to be the resolution of the meeting at
which the poll was demanded. No notice need be given of a
poll, even though noi taken immediately. The Chairman of the
meeting may appoint scrutineers (who need not be members) for
the purpose of taking a poll and may fix a time and place for
declaring the result of the poll.

78. IN the case of an equality of votes, either on a show of
hands or on a poll, the Chairman of the meeting shall be
entitled to a further or casting vote in addition to any other
vote he may have.

792, 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 a poll hes been demanded.

VOTES OF MEMBERS

30. SUBJECT to any special rights or restrieticns as to
voting attached to any shares by or in accordance with their
terms of issue or these Articles, at any meeting on a show of
hands every member vho is present in person or by proxy shall
have one vote and on a poll every member who 1s present in
person or by proxy shall have one vote for every Ordinary Share
of which he is the holder.
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81. A MEMBER who 1s a patient for the purposes of any
statute relating to mental health or in respect of whom an
ordur has been made by any Court having jurisdiction for the
protection or management of the affairs of persons incapable of
managing their own affairs may vote at a meeting, whether on a
show of hands or on a poll, by his receiver, committee, curator
bonis, or other person authorised in that behalf whether by
virtue of appointment by such Court or otherwise, and such
last-mentioned persons may give their votes by proxy whether on
s show of hands or on a poll PROVIDED THAT not less than
forty-eight hours before the time fixed for holding the meeting
or adjourned meeting or the taking of the poll at which it is
desired to vote, such evidence as the Directors may require of
the authority of the person claiming to vote shall have been
deposited at the Transfer Qffice or at such other place within
the United Kingdom as may be specified for the purpose in the
notice convening the meeting.

82. IF two or more persons are jointly entitled to a share,
then, in voting upon any question, the vote of the senlor who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other registered
holders of the share, and for this purpose seniority shall be
determined by the order in which the names stand in the
Register in respect of that share.

83. (1) IF any member, or any other person appearing fo
be interested in shares held by such member, has been
duly served with a notice under Section 212 of the 1985
Act and 1s in default for the prescribed period in
supplying to the Company the Information thereby
required, the Directors may in their absolute discretion
at any time thereafter serve a notice (a "default
notice") upon such member as follows:-

(a) a default notice may provide that, in
respect of shares in relation to which the
default occurred ("default shares"), the member
shall not be entitled to exerclse elther
personally or by proxy the votes attaching
thereto or to exercise any right conferred
thereby in relation to meetings of the Company
or of the holders of any class of shares of the
Company; and

{b) vhere the default shares represent at
least the prescribed percentage, then the
default notice may additionally provide that:-

(1) in respect of the default shares,
any dividend or other distribution which
would otherwise be payable or made on
such shares may (if so determined by the
Directors Im relation to such dividend
or other distribution) be withheld by
the Company without any liability to pay

- 21 -

I
.

Y
|

a3

‘a4




interest thereon when such money 1is
finally paid to the member; and/or

(i1) no transfer other than an
approved transfer of any of the shares
held by such member shall be registered
unless the member is not himself in
default as regards supplying the
information requested and the transfer
vhen presented for registration is
accompanied by a certificate by the
member in a form satisfr::ory to the
Directors to the effect ™t after due
and careful enquiry ths member is
satisfied that no person in default as
regards supplying such information 1is
interested in any of the shares the
subject of the transfer.

The Ccmpany shall send to each other person appearing to
the Directors tc be interested in the shares the subject
of any default notice a copy of the notlice, but the
failure or omission by the Company to do so or the
non-receipt of such notice by any such person shall not
invalidate such notice.

(2) Any default notice shall have effect in
accordance with its terms for as long as the default (in
raspect of which the default notice was issued)
continues but shall cease to have effect in relatinn to
any shares vhich are transferred by means of an approved
transfer.

(3) For the purpose of this Article:

(a) a person shall be treated as appearing
to be interested in any shares 1f the member
holding such shares has given to the Company a
notification under the said Section 212 or
otherwise which either (i) names such person as
being so interested or (ii) fails to establish
the identities of those Interested in the shares
and (after taking into account the said
notification and any other information) the
Company knows or has reasonable cause to belleve
that the person in question is or may be
interested in the shares;

{b) the prescribed period shall be 28 days
from the date of service ¢of the said notice
under Section 212 except vwhere the default
shares represent at least the prescribed
percentage in which case such period shall be
reduced to 14 days subject to such adjustment to
such periods as the Company by Oxdinary
Resolution shall from time to time prescribe;
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(e) the prescribed percentage shall be 0.23
per cent.;

(d) a transfter of shares 1is an approved
transfer if but only if:

(1) it is a transfer of shares to an
offeror by way or in pursuance of
acceptance of a takeover offer for the
Company (as defined in Section 14 of the
Company Securities (Insider Dealing) Act
1985; or

(ii) the Directors are satisfied that
the transfer 1s made pursuant to a sale
of the whole of the beneficial ownership
of the shares to a party unconnected
with the transferor and with other
persons appearing to be interested in
such shares immediately prior to such
sale; or

¢(ii1) the transfer results from a sale
made through a recognised investment
exchange {as defined in the Financial
Services Act 1986) or any stock exchange
outside the United Kingdom on which the
Company's shares are normally traded.

4+ Sections 203-205 and 208 of the 1985 Act shall
apply for the purpose of construing references in this
Article to persons interested in shares as they apply in
relation to Sections 198-201 of the 1985 Act (but
without the omission of any reference to Section 209 of
the 1985 Act).

(5) Any notice referred to in this Article may be
served by the Company upon the addressee either
personally or by sending it through the post in a
pre-paid letter addressed to the addressee at his usual
or last known address.

(6) Nothing herein contained shall prejudice or
affect the right of the Company to apply to the court
for an order under Section 216 of the 1985 Act and in
connection with such an application to require
information on shorter notice than may be prescribed for
any purpose by this Article.

84. SAVE as herein expressly provided, no member, other than
a member duly registered who shall have paid everything for the
time being due from him and payable to the Company in respect
of his shares, shall be entitled to vote on any question either
personally or by proxy at any General Meeting.

83. Votes may be given elther personally or by proxy. A4
proxy need not be a member of the Company. Up to, but no more
than two sSeparate instruments appointing a proxy may be




completed in respect of shares comprised in the same holding of
shares entered on the Register provided that each such
instrument shall show the number of shares comprised in such
holding to which such instrument relates.

86. ON a pol}l taken at a meeting of the Company or at a
meeting of any class of members a member entitled to more than
one vote need not, if he votes, use all his votes or cast all
the votes he uses in the same vay.

87. ANY corporation which is a member of the Company may
authorise any person to act as its representative at any
meating of the Company or of any class of members thereof; and
such representative shall be entitled to exercise the same
powers on behal® of the corporation which he represents as if
the corporation were an individual shareholder, and such
corporation shall for all purposes of these Articles be deemed
to be present in person at any meeting at which any such
representative 1s present but such representative may be
required to produce evidence of such authorisation on admission
or at any time during the meeting or in connection with the
exercise of any right in respect of such meeting, including
without limitation participation in a poll on any resolution.
Any such authorisation in writing purporting to be signed by an
officer of or other person duly authorised for the purpose by
the said corporation shall be conclusive evidence of the
authority of the representative to act on behalf of the
corporation.

88. NO objection shall be raised to the admissibility of any
vote except at the meeting or ad]ourned meeting at which
the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for
all purposes. Any such objection duly raised shall be
referred to the Chairman of the meeting, whose decision
shall be f£inal and coneclusive,

PROXIES

89, ANY instrument appointing a proxy shall be in any common
form or in such other form as may be approved by the Directors,
but shall be in writing, executed by or on behalf of the
appointor or if such appcintor is a corporation either under
its common seal or under the hand of an officer, attorney or
other person duly authorised in that behalf to sign the same.

90. THE instrument appointing a proxy and any authority
under which it 1s signed, or a copy of such authority certified
notarially or in some other way approved by the Directors or
such other copy or evidence thereof as the Directors in their
absolute discretion shall approve, any such approval being
given elther generally or iIn any specific case, shall be
deposited at the Transfer Office, or at such other place within
the United Kingdom as is specified in the notice of the meeting
or in the form of instrument of proxy 1ssued by the Company, at
least forty-eight hours before the time appoir- 24 for holding
the meeting or adjourned meeting at which the :e son named in
such instrument proposes to vote, or in the case or a poll, not




less than forty-eight hours before the time appointed for the
taking of the poll, and in default the instrument of proxy
shall not be treated as valid.

91, A VOTE given or poll demanded in accordance with the
terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or i1ncapacity of the
appointor or revocation of the proxy or of the authority under
vhich it was executed, provided no intimation in writing of the
death, incapacity or revocation shall have been received at the
Transfer O0ffice one hour at least before the time fixed for
holding the meeting or adjourned meeting or, in the case of a
poll, before the time appointed for the taking of the poll at
which the proxy 1s used. Registration (but not delivery for
registration) of a transfer of shares shall constitute
revocation of the appointment of a proxy in respect of such
shares but shall not, in the absence of other evidence of
revocation, have effect to revoke such appointment in respect
of other shares to which the appeintment relates not included
in such transfer.

92. NO instrument appointing a proxy shall be valld after
the expiration of twelve months from the date named in it as
the date of 1ts executlon, except at an adjourned meeting or on
a poll demanded at a meeting or an adjourned meeting In cases
wvhere the meeting was originally held wvithin twelve months from
such date.

DIRECTORS

03. UNTIL otherwise determined by the Company by Ordinary
Resolution, the number of Directors shall not be less than two
and not more than twelve. The shareholding qualification for
Directors may be fixed by the Company in General Meeting, and
unless and until so fixed no qualification shall be required.
A Director may act before obtaining his qualification, but if
not already qualified he shall obtain his qualification within
two months from the date of his appointment,

94, UNTIL otherwise determined by the Company in General
Meeting the ordinary remuneration of the Directors shall be at
a rate not exceeding £25,000 per annum payable only to the
non-executive Directors of the Company, namely those Directors
of the Company who are not for the time being employed by or
holding executive office with the Company or any of its
subsidiaries, and to be divided between the non-executive
Directors in such manner as the Directors may agree or falling
agreement in equal shares. Remuneration payable pursuant to
this Article shall be deemed to acerue from day to day.

95. THE Directoxs shall also be entitled to be repaid all
travelling, hotel and other expenses reasconably incurrved by
them in and about the business of the Company, including their
expenses of tzavelling to and from meetings of the Directors or
of committees of the Directors or meetings of the Company, or
of the holders of shares of any class in the capital of the

Company.



96. THE Directors may grant special remuneration to any
Director who, being called upon, shall be willing to render any
executive, special or extra services to the Company, or to go
or reside abroad in connection with the conduct of any of the
affalrs of the Company. Such special remuneration may be made
payable to such Director in addition to or in substitution for
his ordinary remuneration as a Director, and may be made
payable by a lump sum or by way of salary or commission or
participation 1n profits, or by any or all of those modes or
othervise.

APPOINTHMENT AND RETIREMENT OF DIRECTORS

97. THE Directors may from time to time appoint any other
person tc bhe a Director, elther to £ill a casual vacancy or as
an additional Director but so that the total number of
Directors shall not at any time exceed the maximum number fixed
in Article 93. Any Director appointed under this Article shall
hold office only until the Annual General Meeting following
next after his appeointment, when he shall retire, but shall be
eligible for election as a Director at that meeting and shall
act as a Director throughout the meeting. Any Director who
retires under this Article shall not be taken into account in
determining the rotation of retirement of Directors.

98. THE continuing Director or Directors at any time may
act, notwithstanding any vacancy in their body PROVIDEDR ALWAYS
that in case the Directors shall at any time be or be reduced
in number to less than the minimum number £fixed by or in
accordance with these Articles, it shall he lawful for him or
them to act for the purpose of f£i1lling up vacancies in their
body or calling a General Meeting of the Company, but not for
any other purpose. If there be no Director able or willing to
act, any two members may summon a General Meeting for the
purpose of appointing Directors.

99. SUBJECT to the provisions of these Articles, at the
Annual General Meeting in every year one-third of the Directors
subject to retirement by rotation at the date of the notice of
such meeting or if their number 1s not a multiple of three then
the number nearest to but not exceeding one-third shall retire
from office PROVIDED THAT 1f In any year the number of
Directors who are required to be taken into saccount in
determining the number of Directors due to retire by rotation
shall be two, one of such Directors shall retire, and if in any
year the number of Directors subject to retirement by rotation
shall be one only, that BRirector shall retire.

100. (1) THE Mrectors subjeet to retirement by rotation
shall be ascertained after exeluding:-

(1) any Director In any event due to retire
at the Annual General Meeting Dpursuant to
Article 97 or 1in respect of whom a resolution
will be considered at that meeting pursuant to
Article 106 or Section 303 of the 1985 Act;



{ii) any Director holding office as
Chairman/Managing Director of the Company or any
Director for the time being the senior executive
office of the Company as determined for this
purpose by the Directors of the Company;

(iii) any Director who by virtue of any other
provision of these Articles or by the terms of
his appointment is not liable to retire by
rotation.

(2) The number of Directors to retire by rotation at
the Annual General Meeting in accordance with the
provisions of the last bpreceding Article shall be
reduced by the number of Directors, if any, (not being
Directors required to retire by rotation or otherwise at
that Annual General Meeting) who are entitled to retire
and give notice of their intention to retire at that
Annual General Meeting and whoe do not wish to offer
themselves for re-election.

101, THE Directors to retire at the Annual General Meeting in
every vyear shall be the Directors who have been longest in
office since their last appointment or reappointment. A4s
hetween Directors who became or were last reappointed Directors
on the same day, ig the absence of agreement amongst such
Directors, those to retire shall be selected from among them by
lot. A Direetor retiring by rotation shall be eligible for
reappointment at the meeting at which he retires and shall act
as a Director throughout that meeting.

102. THE Company may, at the meeting at which any Director
retires by rotation, by Ordinary Resolution £il1° up the vacated
office by electing thereto the ratiring Director or (subject to
the provisions of the Statutes) some other person; and in
default the retiring Director, %if willing to act, shall be
deemed to have been re-appointed, except in any of the
folloving cases:

»

{a) where at such meeting it is expressly resolved
not to £ill up such office, or a resolution for the
re-election of such Director is put to the meeting and
not passed; or

{b) where before such meeting such Director has
given notice in writing to the Company that he is
unwilling to be re-elected; or

() where the default is due to the moving of a
rest:lution 1in contravention of the next following
Article; or

(d) where such Director has attained any retiring
age by or pursuani to these Articles or othexwise made
applicable to him as a Directoer.



N % 103. AT a General Meeting a motion for the appointment of two by
: or more bpersons as Directors of the Company by a single
resolution shall not be made unless a resolution that it shall

. be so made has been first agreed to by the meeting without any .
vote being given against it. :

ERY

’ 104. (1 NO person not being a Director retiring at the
meeting shall, unless recommended by the Directors for ;
election, be eligible for election to the office of f &
Director at any General Meeting unless, within the ‘

i prescribed time before the day appointed for the o

y meeting, there shall have been served upon the Company ;
notice in writing by some member {(not being the person
to be proposed) duly qualified to be present and vote at E
the meeting for which such notice is given, of his o
intention to propose such person for election, and also R
notice in writing, signed by the person to be proposed,
of his willingness to be elected. .

(2) The prescribed time above mentioned shall be v,
such that, between the date when the notice is given, or

deemed to be gilven, and the day appointed for the
meeting, there shall be not less than six nor more than v
twenty-eight clear intervening days. '

105. TRI Company may from time to time in General Heeting B
increase or reduce the permitted number of Directors, and ¥

subject to Article 104(1), may make the appointments necessary
for effecting any such increase, and may determine in what :
rotation such increased or reduced number shall go out of o
office. (T

106. IN addition and without prejudice to the provisions of X

the Statutes, the Company may by Extraordinary Resoluticn
} remove any Director before the expiration of his perlod of e
N office, and may, if thought £it, but subject to Article 104(1)} QoW

by Oxdinary Resolution appoint another person in his stead; any "o

person so apbointed shall retain his office so long only as the o

Director in whose place he is appoim.ad would have held the .

same if he had not been removed, but shall be eligible for ;
o rae-election. Such removal shall be without prejudice to any A
* claim such Director may have for damages for breach of any
inge contract of service between hin and the Company.

107. NO Director shall vacata or be required to vacate his

office as a Director on ox by reason of his attaining or having
attained the age of seventy or any other age, and any Director o«
RIS retiring or liable to retire under the provisions of these
Articles and any person proposed to be re-appointed or ¥
i appointed a Director shall be capable of belng re-appointzd or s
e appointed, as the case may be, as a Director noxwithstanding :
Crolia, that at the time of such re-appointment or appointment he has %
attained the age of seventy or any other age and no special -

notice neaed be given of any resolution for the re-appointment

¥ or appointment or approving the appointment as a Director of a

person who shall have attained the age of seventy or any other
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arwe snd 1t shall not be necessary to give to the members notice
of the age of any Director or person proposed to be
re-appointed or appointed as such.

108. (1) lE office of a Director shall be vacated in any
of the following events:-

(a) if a bankruptcy order is marle against
him, or he makes any arrangement or composition
with his creditors generally; or, if, being a
company, a recelver or manager 1s appointed of
any of the Director's assets or the Director
goes into liquidation or 4is the subject of an
administration order or makes any arrangement or
composition with its creditors generally;

(b) if in England or elsewvhere an order
shall be made by any Court claiming jurisdietion
in that behalf on the ground (however
formulated) of mental disorder for his detention
or for the appointment of a curator bonis or
guardian or for the appointment of a receiver or
other person (by vwhatever name called) to
exercise powers with regard to his property or
affairs, and the other Directors pass a
resolution that he has by reason of mental
disorder vacated office;

(c) if he absents himself from meetings of

the Directors for a continuous period of six

months without Jleave of absence from the

Directors, and the Directors pass a resolution

that he has by reason of such absence vacated
. office;

(d) if he is or becomes prohibited by law
from being or acting as a Director;

{e) if (not being a Managing or Executive
Director holding office as such pursuant to the
next followinp Article under contractual terms
providing for the giving of notlce which shall
not be complied with by such mnotice) he shall
resign by notice in writing under his hand
delivered to the Office or tendered at a meeting
of the Directors;

(f) if he shall tender his resignation at a
meeting of the Directors and the Directors shall
resolve to accept the samej

(g) if (not being already qualified) he dces
not obtain the number of qualification shares
{if any) required by or pursuant to these
Articles in accordance with the Statutes or if
at any time after being duly qualified he ceases
to hold such requisite number of gqualification

shares;
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110.

(h) if all other Directors by notice in writing
dstermine that his office is vacated.

(2) A resolution of the Directors pursuant to
Article 108(1)(b) or (c) declaring a Director to have
vacated office as aforesaid shall be conclusive as to
the faect and grounds of vacation stated in the
resolution.

EXECUTIVE DIRECTORS

(1) THE Directors may from time to time appoint any
of their number to be the holder of any executive oifice
or any other employment with the Company or any of its
subsidiaries (including but not limited to such offices
as Chairman or Chief Executive, Managing Director or
Joint Managing Director or their deputies) for such
period and upon such terms as they think £fit and,
subject to the provisions of any agreement entered into
in any particular case, may revoke or terminate such
appointment, but without prejudice to any claim such
Director may have for damages for breach of any contract
of service between him and the Company. The holder of
any executive office shall receive such remuneration
(whether by way of salary, commission or participation
in profits, or otherwise) as the Directors may
determine, and either in addition to or in lieu of his
remuneration as a Director. Any such appointment shall
be automatically determined if the appointee shall cease
through any cause to be a Director (but without
prejudice as aforesaid) PROVIDED THAT if any Director
retires at any General Meeting of the Company but 1s
re-appointed by or deemed to be re-elected at the
meeting at which such retirement took effect, his
appointment under this Article shall continue to operate
after the meeting as if he had not so retired.

(2) The emoluments of any Executive Chairman,
Executive Deputy Chairman, Chief Executive, Managing
Director, Joint Managing Director or Executive Director
for his services as such shall be determined by the
Board, and may be of any description, and (without
limiting the generality of the foregoing) may include
admission to or continuance of membership of any scheme
or fund instituted or established or financed or
contributed to by the Company for the provision of
pensions, life assurance or other benefits for employees
or their dependants, or the payment of a pension or
other benefits to him or his dependants on or after
retirement or death, apart from membership of any such
scheme nr fund.

THE Directors may entrusi to and confer upon an

Bxecutive Director any of the povers exercisable by them upon

; such terms and conditions and with such restrictions as they




think fit, and either collaterally with or to the exclusion of
their own powers, and may from time to time (subject to the
terms of any agreement entered into in any particular case)
revoke, withdraw, alter or vary all or any of such powers.

ALTERNATE DIRECTORS

111. (1) ANY Director may appoint any persom to be his
alternate; and every such alternate shall {subject to
his giving to the Company an address within the United
Kingdom at which notices may be served upon him) be
entitled to notice of meetings of the Directors, and to
attend and vote as a Director and be counted towards the
gquorum at any such meeting at which the Director
appointing him is not personally present and where he is
himself a Director to | ive a separate vote at meetings
of Directors on behalf of each Director he is
representing in addition to his own vote, and generally
at such meetings to have and exercise all the powvers,
rights, duties and authorities of the Dlrector
appointing him PROVIDED THAT no such appointment of any
person not being a Director shall be operative unless
and until the approval of the Directors by a majority
consisting of not less than two-thirds of all the
Directors shall have been given. A Director may at any
time revoke the appointment of an alternate appointed by
him, and (subject to such approval as aforesaid) appoint
another person in his place, and if a Director shall die
or cease to hold the office of Director the appointment
of his alternate shall thereupon cease and determine
PROVIDED THAT if any Director retires at any General
Meeting of the Company but is re-appointed by or deemed
to be re-elected at the meeting at which such retirement
took effect, any appointment made by him pursuant to
this Article which was in force immediately prior to the
meeting shall continue to operate after the meeting as
if he had not so retired. Any appointment or revocation
under this Article shall be effected by notice in
wvriting under the hand of the Director making the same,
and any such notice if sent to or left at the Office
shall be sufficlent evidence of such appointment or
revocation. Every such alternate shall be an officer of
the Company and he shall not be deemed to be the agent
of the Director nominating him. An alternate may be
repaid by the Company such expenses as might properly
have been repaid to him if he had been a Director. The
remuneration of any such alterncie shall be payable out
of the remuneration payable to the Director appeinting
him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between
such alternate and the Dirscror appointing him. An
alternate Director need not holi any share qualification.

(2) The Directors may from time to time, and at any
time, pursuant to this Article appoint any other person
to any post with such descriptive title including that
of Directer (whether assoclate, executive, group,




A divisional, departmental, deputy, assistant, local,
advisory or otherwise) as the Directors may determine
e and may define, limit, vary and restrict the povers,
o 2 authorities and discretions of persons so appointed and
RS may fix and determine their remuneration and duties, and
el subject to any contract between him and the Company may
; remove from such post any person so appointed. A person
¥ so appointed shall not be a Director of the Company for
- any of the purposes of these Articles or of the
Statutes, and accordingly shall not be a member of the
1 Board of Directors or of any committee thereof, nor
Yo shall he be entitlad to be present at any meeting of the
Board of Directors or of any such committee, except at
the request of the Board of Directors or of such
I committee, and 1f present at such request he shall not

be entitled to vote thereat.

POVERS OF THE DIRECTORS

112. THE_ business of the Company shall be managed by the
Directors, who may exercise all such povers of the Company
(including the powers expressly mentioned in the Memorandum of
Association of the Company) and do on beha.tf of the Company all
such acts as may be exercised and done by the Company and as

are not by the Statutes or by these Articles required to be
exercised or done by the Company in General Meeting, subject,
i nevertheless, to the provlisions of the Statutes and of these
Articles and to such directions (whether or not inconsistent
: with these Articles) as may be prescribed by the Company by
Ca Special Resolution; but no such direction and no alteration of
these Articles shall invalidate any prior act of the Directors
s & vhich would have been valid if that direction ox alteration had
not been preseribed or made. The general powers given by this
i Article shall not be limited or rvestricted by any special
authority or power given to the Directors by any other Article
and a meeting of the Directors at which a quorum is present may

exercise all powers exercisable by the Directors.

e

113. THE Directors may from time to time and at any time by
power of attorney, under the Common Seal or under the hand of a
Director, appoint any company, £irm ox person or body of
. persons, whether nominated directly or indirectly by the
! Directors, to be the attormey or attorneys of the Company for

such purposes and with such powars, authorities and diseretions
A (not exceeding those vested in or exercisable by the Directors
" under these Arcicles) and for such peried and subject to such
' nonditions as they may think fit, and any such power of
3 A rmruay  may oo aln sueh previsions for the protection and
. Lopcro iens of persent dealing ~ith am' such attorney as the
" A Directors may thirk %it, anm¢ ay also authorise any such
' el attornay to sub-celegare all or any of the powers, authorities
e an? discretions vested in him,

b,

, 1%, (1) THE Directors may urrange chat any branch of the

v L pusiness carried on by the Company or any other business
et in which the Company may be interested shall be carried

' on as or through one or more subsidiary companies and

they may on behalf of the Company make such arrangements
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as they think advisable for taking the profits or
bearing the losses of any branch or business so carried
on or for financing assisting or subsidising any such
subsidiary company or guaranteeing its contracts
obligations or liabilities and they may appoint remove
and re-appeint any persons (whether members of their own
body or not) to act as directors managing directors or
managers of sany such company or any other company in
wvhich the Cctipany may be interested and may determine
the remuneration (whether by way of salary commission on
profits or otherwise) of any person so appointed.

(2) The Directors may make such other arrangements
as may be thought £it for the management of the
Company's affairs, either in the United Kingdom or
elsevhere, and may for thls purpose (without prejudice
to the generality of their powers) establish any
committees, local boards or agencies and may appoint any
persons to be members of such committees, local boards
or agencies and may fix their remuneration and may
delegate to any committee, 1-.:t board or agency any of
the powers, authorities anc d'scretions vested in the
Directors with power to sub-delegate, and may authorise
the members of any local board, or any of them, to fill
any vacancies therein, and to act neiwithstanding any
vacancies, and any such appointment or delegation may ba
made upon such terms and subject to such conditions as
the Directors may think £it, and the Directors may
remove any person so appointed and may annul or vary any
such delegation, but no person dealing in good faith and
without notice of any such aunulment or variation shall
be affected thereby.

THE Directors may exercise the povers conferred upon the

Company by the Statutes with regard to the keeping of an
overseas branch register in any country or territory specified
in Part 1 of Schedule 14 to the 1985 Act vhere the Company
transacts business and may (subject to the provisions of the
Statutes) make and vary such bprovisions as they think fit
respecting the keeping of any such register.

116.
as the

117,

THE Office shall be at such place in England and Wales
Directors shall from time to time appeint.

POWER TO PAY PENSIONS
AND TO PROVIDE FOR EMPLOYEES

(1) THE Directors may establish and maintain or
procure the establishment and maintenance of or the
participation of the Company in any non-contributory or
contributory pension or superannuation or death,
disablement, sickness or other benefit funds or schemes
for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or other
benefits to any persons who are or were at any time in
the employment or service of any company comprised in
the Group, or of any company which is or was a
predecessor in business of or the vhole or any part of
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the undertaking of which has become madiately or
immediately vested in, the Company or any such other
company as aforesatd, or who are or were at any time
Directors or officers of any such company, and whether
or not holding any employment or office therein and the
wives, husbands, widows, widowers, children or
step-children under the age of 18 years and other
relatives and dependants of any such persons, and also
establish and subsidise or subscribe to any
institutions, associations, clubs, or funds calculated
to be for the benefit of or to advance the interests and
well-being of any company comprised in the Group, or of
any such person as aforesaid, and make payments for or
towards the insurance of any such persons as aforesaid,
and do any of the matters aforesaid, either alone or in
conjunction with any company comprised in the Group.
Subject always, 1f the Statutes shall so require, to
particulars with respect to the proposed payment being
disclosed to the members of the Company and to the
proposal being approved by the Company, any Director
vhether or not holding or whether or not he has held any
such employment or office shall be entitled to
participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or benefit. A
Director or former Director shall not be accountable to
the Company or the members for any benefit of any kind
conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any
person from being or becoming a Director of the Company.

(2) For the purposes of this Article "the Group"
means the Company, its subsidiary companies, any holding
company of the Company, any subsidiary of any such
holding company and any other company in which the
Company is for the time being directly or indirectly
interested.

118. THE Directors are hereby authorised to exercise (by
resolution of a meeting of the Directors) the power conferred
upon the Company by sub-section (1) of Section 719 of the 1985
Act to make provision out of the profits of the Company
available for dividend, for the benefit of any persons employed
or formerly employed by the Company or any of its subsidiaries,
being provision in conneetion with the cessation or transfer to
any person of the wvhole or part of the undertaking of the
Company or that subsidiary.

BORROVING POWERS

119. (1) THE Directors may exercise all the povers of the
Company to borrov money and to mortgage or charge 1ts
undertaking, property and uncalled capital, or any part
thereof, and subject to these Articles to issue
debentures, and other securities. The Directors shall
restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable
by the Company in relation to its subsidiaries so as to
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secure (as regards subsidiaries so far as by such
exercise they can secure) that; save with the previous
sanction of the Company in General Meeting, no muney
shall be borrowed if the aggregate orincinal aswsunt
outstanding of all moneys borrowed hy the Group
{excluding intra-Group borrowings) then excceds or would
as a result of such borroving exceed ap amount egual to
two and one-half times the apgregate of vrhe adjusted
share capital and consolidated reserves.

(2) For the purposes of tuils Artlele the Group means
the Company and its subsidiaries for the time being.

{3) For the purposes of this Article "the adjusted
share capital and consolidated reserves" means the
aggregate as certified by the Auditors for the time
being of the Company of:-

&) the amount pald up or credited as paid
up on the issued share capital of the Company;
and

(11) the amount standing to the credit of the
reserves of the Company and its subsidiaries
including share premium account and capital
redemption reserve and plus or minus {as the
case may be) the credlt or debit balance on
profit and loss account

all as shown by the latest aundited and consolidated
balance sheet of the Company and its subsidiaries but
after

(111) adjusting for any variation in such paid
up share capital, shara premium account and
capital redemption rescrve and any varilation in
interests in subsidiaries since the date of the
latest relevant audited balance sheet (for which
purpeose an lssue or proposed Issue of share
capital for cash which has been underwritten
shall be deemed pald up to the extent that the
underwriters are liable therefor and that such
capital will be paid up within six months from
the date on which such underwriting becomes
unconditional);

(iv) deducting therefrom any amount
distributed or proposed to be distributed out of
the profits included therein except to the
extent that such distribution is atrributabie to
the Company or any of its subsidiaries or has
been provided for in such consolidation; and

(v) excluding therefrom amounts attributable
to minority interests in subsidiaries, amounts
provided for deferred taxation and amounts
attributable to goodwill <{other than goodwill
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arising only on consolidation) and any other
intangible assets.

The determination of the Auditors as to the amount of
the adjusted share capital and consolidated reserves at
any time shall be conclusive and binding on all
concerned, and for the purposes of their computation,
the Auditors may at their discretion make such further
or other adjustments (if any) as they think fit.
Nevertheless, for the purposes of this Article, the
Directors may act in reliance on a bona fide estimate of
the amount of the adjusted share capital and
consolidated reserves at any time and if in consequence,
the 1limit hereinbefore contained 1is inadvertently
exceeded, an amount of borrowed moneys equal to the
excess may be disregarded until the expiration of three
months after the date on vwhich by reason of a
determination of the Auditors or otherwise the Directors
become avare that such a situation has or may have
arisen.

Save as otherwise provided in this Article, the latest
audited balance sheet adopted as the main or principal
balance sheet of the Company or any of its subsidiaries
wvhether prepared on an historic cost basis or a current
cost accounting basis or on any other generally accepted
accounting principles shall be definitive for the
purposes of establishing the adjusted share caplital and
consolidated reserves.

(4) Vhen the aggregate amount of borrowings required
to be taken into account for the purposes of this
Article on any particular day is being ascertained, any
of such moneys denominated or repayable (or repayable at
the option of any person other than the Company or any
of its subsidiaries) in a currency other than sterling
shall be converted for the purpose of calculating the
sierling equivalent at the rate of exchange prevailing
on that day in London provided that any of such moneys
shall be converted at the rate of exchange prevalling in
London six months before such day if thereby such
aggregate amount would be less (and so that for this
purpose the rate of exchange shall be taken as the
middle market rate as at the close of business).

(5 For the purposes of the preceding sub-clauses of
this Article "moneys borrowed" when used in relation to
the Company and its subsidiaries shall not include any
amounts or obligations for the time being owing by any
such companies to any other of them but shaill include
any fixed or minimum premium payable on £inal redemption
or repayment and (subject to the foregoing) shall
include the following except to the extent otherwise
taken into account:-

(1) the principal amount of any debentures
(as defined by the Statutes) notwithstanding
that the same may be or have been issued in



whole or part for a consideration other than
cash;

(ii) the outstanding amount of acceptances
{not being acceptances for the purchase or sale
of goods in the ordinary course of trading) by
any bank or accepting house under any acceptance
credit granted to the Company or any of its
subsidiaries;

(ii1) the nominal amount of any issued share
capital and the principal amount of any moneys
borrowed the redemption or repayment of which is
wholly or partly guaranteed or secured or the
subject of an indemnity given by the Company or
any of its subsidiaries except in so far as the
beneflt of any such guarantee security or
indemnity is held by the Company or any of its
subsidiaries and so that for this purpose the
axpression "guarantee" shall mean any
undertaking whether as principal or secondary
debtor to answer for the debt or default of
another personj

but shall not include:-

(iv) amounts borrowed for the purposes of
redeeming or repaying within six months of first
being borrowed other moneys borroved by the
Company or any subsldiary (otherwise than from
the Company or any other subsidiary) pending
their application for that purpose wilthin such
period; or

(v) the proportion of the excess outside
borrowings of a partly-owned subsidiary which
corresponds to the proportion of its equity
share capital held otherwise than by the Company
or any other subsidiary and so that for this
purbose the expression Naxeess outside
borrowings" shall mean so much of the borrowings
of such partly-owned subsidiary otherwise than
from the Company and its other subsidiaries as
exceeds the amounts if any borroved from it by
the Company and its other subsidiaries; or

(vi) amounts horrowed by the Company or any
subsldiary for the purpose of financing any
contract to the extent that the price receivable
under any such contract is guaranteed or insured
by the Export Credits Guarantee Department of
the Department of Trade or other institution
carrying on a similar business; or

(vii) amounts borrowed or raised which are for
the time being depositcd with H.H. Customs and
Excise or any other body designated by any
relevant legislation or order in connection with
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import deposits or any similar government scheme
to the extent that a member of the Group retains
its interest therein; or

(viii) moneys borrowed by a company becoming a.
subsidiary after the date of adoption of tha
Article and outstanding on the date it becomes a
subsidiary but so that such non-inclusion shall
only apply for a period of six months from the
date of such company becoming a subsidiary; or

{ix) amounts due in respect of any assets
leased by the Company or any subsidiary
including amounts due under finance leases.

(6) No lender or other person dealing with the
Company or any of 1ts subsidiaries shall be concerned to
see or inquire whether the 1imit imposed by this Article
is observed, and no debt or liability incurred in excess
of such 1limit shall be invalid and no security given for
the same shall be invalid or ineffectual except in the
case of express notice to the lender or recipient of the
security or person to whom the llability is incurred at
the time when the debt or liabllity was incurred or the
security given that the limlt hereby imposed has been or
vas thereby exceeded.

PROCEEDINGS OF DIRECTORS

120, THE Directors or any committee of Directors may meet
together either in person or by telephone (provided that all
parties to the meeting can hear each other) for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the
transaction of business. Until otherwise determined by the
Directors, two shall be a quorum. WNo Director or other person
wvho 1s present at a meeting of the Board as an alternate
Dirgector shall be counted &8s two or more for quorum purposes
unless at least one other Director or person duly appolnted as
an alternate Director is also present thereat. Questions
arising at any meeting shall be decided by a majority of
votes. In case of an equality of votes the Chairman of the
meeting shall have a second or casting vote.

121. A DIRECTOR may, and the Secretary on the requisition of
a Director shall, at any time summon a meeting of the
Directors. It shall not be necessary to give notice of a
meeting of the Directors to any Director for the time being
absent from the Inited Kingdom, unless such a Director has
given to the Cosduny an address within the United Kingdom at
wvhich notice may be served upon him save in any case where such
absent Director leaves an address or telex number (either
inside or outside the United Kingdom) in which case notice
delivered to that address or telex sent to that number shall be
deemed to constitute notice to the Director at the time when it
is despatched or scnt; and if an alternate Director is duly
appoiated to act as alternate for such a Director, notice of
such meeting shall) be glven to his alternate Director. Notice
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of a meeting of Directors shall be deemed to be duly given to
any person if given to him personilly or by word of mouth or
sent in writing to his last known address within the United
Kingdom or any other address within the United Kingdem given to
the Company by him for the purpose. Any notice sent by post to
a Director within the United Kingdom shall be sent first class
and shall be deemed to have been given at 8.00 a.m. on the day
following posting. A Director or an alternate Director may
wvaive elther prospectively or retrospectively notice of any
meeting of the Directors which would otherwise be required to
be given to him.,

122. THE Directors may from time to time elect and remove a
Chairman and Deputy Chairman the senlor of whom present shall
preside at their meetings but, if no such Chairman or Deputy
Chalrr2i* be elected or, if at any meeting the Chairman or
Deputy Chairman be not present within five minutes after the
time appointed for holding the same or shall be present but
unwilling to act as chairman of the meeting, a substitute for
that meeting shall be appointed by such meeting from among the
Directors present.

123, THE Directors may delegate any of their powers to
committees consisting of such member or members of their body
as they think £it. Any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations
that may from time to time be imposed by the Directors. Save
as aforesaid, the meetings and proceedings of a committee
consisting of more than one member shall be governed by the
provisions of these Articles regulating the meetings and
proceedings of Directors.

124.  ALL acts bona fide done by any meeting of the Directors,
or by a committee of Directors or by any person acting as a
Director, shall, notwithstanding it be aftervards discovered
that there was some defect in the appointment or continuance in
office of any such Director or person acting as aforesaid, or
that they or any of them were disqualifled or had vacated
office or were not entitled to vote, be as valid as if every
such person had been duly appointed or had duly continued in
office and was qualified and had continued to be & Dlrector and
been entitled to vote.

125, TBE Direectors shall cause proper minutes to be made in
books to be provided for the purpose of all appointments of
officers made by the Directors, of tha proceedings of all
meetings of Directorxs and committees of Directors, and of the
attendances thereat, and of the proceedings of all meetings c¢f
the Company and of holders of any class of shares in the
Company and all business transacted, resolutions passed and
orders made at such meetings, and any such minutes of sieh
meetings, 1f purporting to be signed by the Chailrman af gsucHh
meetings, or by the Chairman of the next succeeding meetring ~f
the Company or Directors or committee, as the case may bde,
shall be sufficient evidence without any further proof of the
facts therein stated.
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126. A RESOLUTION in writing signed or approved by telex,
cable or telephone subsequently confirmed by telex, cable or
letter by each Director present within the United Kingdom
throughout the day of circulation of the resolution and
entitled to receive notice of a meeting of the Directors or by
each member of a committee shall be as effective as 4
resolution passed at a meeting of the Directors or, as the case
may be, of such committee, duly convened and held, and where in
writing signed by more than one Director oY member of a
committee may consist of several documents in the 1like form
each signed by one or more of the Directors, or members of the
committee concerned. The signature or approval of an alternate
Director acting as alternate for any Director who has not
signed or approved the resolution shall be deemed for the
purpose of this Article to be the signature or approval (as the
case may be) of the Director for whom the alternate Director SO
acts.

INTERESTS OF DIRECTORS

1272, (1) A DIRECTOR may hold any other office or place of
profit under the Company except that of Auditor in
conjunction with the offlce of Director and may act by
himself or through his firm in a professional capacity
to the Company, and in any such case on such terms as to
remuneration and othervize as the Directors may
determine, and may receive such extra emoluments
therefor (vhether by way of salary, commission or
participation in profits or othervise) as the Directors
may determine, and such extra emoluments shall be in
addition to any remuneration provided for by or pursuant
to any other of these Articles. A Director may be &
customer of the Company and of any subsidiary of the
Company in the ordinary course of Iits business and no
Director shall be disqualified by his office from
entering into any contract, transaction oOr arrungement
with the Company either in regard to such offlce or
place of profit or as vendor, purchaser or gthervise,
nor shall any such contraect, transaction or arrangement
(subject 1if and as required by Section 320 of the 1985
Act to the approval of the Cowpany in General Heeting)
nor any contract, transaction or arrangement entered
into by or on behalf of the Company in vhich any
Director or person connected with him shall be in any
vay interested be avoided, nor shall any Director who
enters into any such contract, transaction or
arrangement or who is so interested be liable, by reason
of such Director holding that office or of the fiduclary
relationship thereby established, to account to the
Company ox the members for any profit or other benefits
reallsed by any such contract, transaction or
arrangement, but it shall nevertheless be the duty of
any Director who is for the purposes of Section 317 of
the 1985 Act in any way, vhether directly or indirectly,
interested in any contract, transaction or arrangement,
or proposed contract, transaction or arrangement with
the Company (including any transaction or arrangement of
the kind described in section 330 of the 1985 Act made




or to be made by the Company for the Director or a
person connected with the Director) to declare the
nature of such interest at a meeting of the Directors in
accordance with Section 317 of the 1985 Act.

{2) Save as herein provided, a Director shall not as
a Director vote in respect of any contract, transaction
or arrangement or any other proposal whatsoever in which
he has any material interest otherwise than by virtue of
his interest in shares or debentures or other securities
of or otherwise iIn or through the Company. A Director
shall not be counted in the quorum at a meeting in
relation to any resolution on which he 1s debarred from
voting.

(3) A4 Director shall (in the absence of some other
material interest than 1is indicated below) be entitled
to vote (and be counted in the quorum) in respect of any
resolution concerning any of the following matters,
namely:-

(a) the gliving of any security or indemnity
to him in respect of money lent or obligatlons
incurred by him at the request of or for the
benefit of the Company or any of 1its
subsidiaries; or

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

(e) any proposal concerning an offer of
gshares or debentures or other securities of or
by the Company or any of its subsidlaries for
subsceription or purchase in which offer the
Director Is or 1s to be iInterested as a
participant in the underwriting or
sub~underwriting thereof; or

(d) any proposal concerning any other
company In which he is interested, directly or
indirectly and vhethar as an officer or
shareholder or otherwise, howsoever, PROVIDED
THAT he ls not the holder {(other than as bare
trustee) of or beneficlially interested in one
per cent. or more of the 1ssued shares of any
class of such company or of any third company
through which his interest 1s derived or of the
voting rights avalloble to members of the
relevant company (any such interest being deemed
for the purpose of this paragraph (3) to be a
material interest in all circumstances); or
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(e) any proposal concerning the adoption,
modification or operation of a superannuation
fund or retirement, death, disability, sickness
or other benefits scheme under which he may
benefit and which has been approved by or is
subject to and conditional upon approval by the
Board of Inland Revenue for taxation purposes; or

(£) any arrangement for the benefit of
employees of the Company or of any of its
subsidiaries under which the Director benefits
in a similar manner to the employees and which
does not accord to the Director as such any
privilege or advantage not generally accorded to
the employees to whom such arrangement relates.

(4) Where proposals are under consideration
concerning the appointment (including fixing or varying
or recomnending the terms of appointment or the
termination thereof) of two or more Directors to offices
or employments with the Company or any company in which
the Company is interested, such proposals may be divided
and considered in relation to each Director separately
and in such case each of the Directors concerned (if not
debarred from voting under paragraph (3) (d) of this
Article) shall be entitled to vote (and be counted in
the quorum) in respect of each resolution except that
concerning his own appointment.

(3} I any question shall arise at any meeting as to
the materiality of the interest of a Director {other
than the Chairman of the meeting) or as to the
entitlement of any Director {other than such Chalrman)
to vote or bea counted in the quorum and such question is
not resolved by his voluntarily agresing to abstain £rom
vaoting or not to be counted in the quorum, such question
shall be referred to the Chalrman of the meeting and his
ruling in relation to such other Director shall be £inal
and conclusive exeept in a case wheré the hature or
extent of the interests of the Director concerned as
knovn to such Director, have not been falrly disclosed.
If any question as aforesald shall arise in respect of
the Chairmen of the meeting such question shall be
decided by a resolution of the Directors (for which
purpose such Chairman shall be counted in the quorum,
but shall not vote) and such resclution shall be final
and conclusive except in a case vhere the nature or
extent of the interests of such Chairman, as known to
such Chairman, have not been fairly disclosed.

(6) The Company may by Ordinary Resolutlion suspend,
vary or relax the provisions of this Artiecle o any
extent or ratify any contract, transaction or
arrangement not duly authorised by reason of a
contravention of this Article.
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128,  ANY Director may continue to be or become a director,
officer, servant or member of or pe otherwise interested in or
be & party to any contract, transaction or arrangement with any
other company in which the Company may be interested, and
(unless otherwise agreed) no such Director shall be accountable
to the Company or the memhers for any remuneration or other
benefits received by him as a director, officer, servant or
member of or from his Interest in, or from any such contract,
transaction or arrangement with, any such other company.

129. THE Directors may exercise the voting povers conferred
by the shares in any other company held or owned by the Company
or exercisable by them as directors of such other company in
such manner in all respects as they think fit (including the
exercise thereof in favour of any resolution appointing
themselves or any of them directors or other officers or
servants of such company or voting or providing for the payment
of remuneration to such officers or servants).

RECORDS FOR INSPECTION :

130. THE Company shall keep and make available for
inspection:-

(a) as required by Section 318 of the 1985 Act
coples or memoranda of the service contracts of
Directors (including sbadov directors as defined by the
Statutes);

(b) as required by Section 325 of the 1985 Act a
register of Directors' Interests in shares or debentures
of the Company or any other body corporate being the
Company's subsidiary or holding company or a subsidiary
of the Company's holding company, which register shall
be produced and remain open at each Annual General
Meeting; and

(c) as required by Section 211 of the 1985 Act, a
register for recording information received and
requirements imposed by the Company pursuant to Sections
198 to 202 and 212 of the 1985 Act relating to the
acquisition, disposal or changes in amounts of and
Interests in shares in the Company.

SECRETARY

131. THE Secretary shall be appointed by the Directors in
accordance with the Statutes for such time at such remuneration
and upon such conditions as they may think £it, and any
Secretary so appointed may be removed by them but without
prajudice to any claim he may have for damages for breach of
any contract of service between him and the Company.

132. ANY provision of the Statutes or these Articles
requiring or authorising a thing to be done by or to a Director
and the Secretary shall not he satisfied by its being done by
or to the same person acting both as Director and as, or in
place of, the Secretary; but subject thereto anything by the
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Statutes or by these Articles required or authorised to be done
by or to the Secretary may, if the office Is vacant or there is
for any other reason no Secretary capable of acting, be done by
or to any assistant or deputy Secretary or, 1if there is no
assistant or deputy Secretary capable of acting, by or to any
officer of the Company authorised generally or specially in
that behalf by the Directors.

SEALS

133. THE Directors shall provide for the safe custody of the
Common Seal, the Securities Seal and every other seal of the
Company, but shall have powver from time to time to destroy the
same and to substitute new seals in liev thereof. No such seal
of the Company shall ever be affixed to any instrument except
by the authority of a resolution of the Directors or of a
committee of the Directors authorised in that behalf, but such
authority may be of a general nature and need net apply only to
specific documents or instrumenta,

134. SUBJECT as in this Article provided, either one Director
and the Secretary or two Directors or any two persons
authorised by a resolution of the Directors or of a committee
duly authorised in that behalf shall sign autographically every
instrument to which the Common Seal shall be affixed and in
favour of any purchaser or person bona fide dealing with the
Company such signatures shall be conclusive evideuce of the

fact that the Common 8Seal has been properly affixed. A
resolution of the Directors or of a committee authorising two
persons for thils purpose may be of a general nature and need
not apply only to specific documents or instruments. Any
certificate Ifox shares, stock or debenture or loan stock
(except where the Trust Deed constituting any stock or
debenture or loan stock provides to the contrary) or
representing any other form of securlty of the Company to which
a seal of the Company is required to be affixed need not be
signed or countersigned by any person.

135, THE Company may have an official seal <(being the
Securities Seal), as permitted by Section 40 of the 1985 Act,
for sealing securities issued by the Company and for sealing
documents creating or evidencling securities so issued, and any
such document to which the Securities Seal 1s affixed need not
be signed by any person.

136. THE Company may have an offlcial seal for use abroad
under the provisiuns of the Statutes, where and as the
Directors shali determine, and the Company may by writing under
the Common Seal appoint any agent or committee abroad to be the
duly authorised agent of the Company for the purpose of
affixing and using such official seal and may impose such
restrictions on the use thereof as the Directors think fit.

AUTHENTICATION OF DOQCUMENTS

137. ANY Director or the Secretary or any person appointed by
the Directors for the purpose shall have "ower to aulhenticate
any documents affeccing the constitution of the Company and any
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resolutions passed by the Company or the Directors or any
committee of the Directors, and any hbooks, records, documents
and accounts relating to the business of the Company, and to
certify copies thereof or extracts therefrom as true coples or
extracts; and where any books, records, documents or accounts
are elsewvhere than at the O0ffice, the local manager or other
officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.

138. A DOCUMENT purporting to be a copy of a resolution or an
extract from the minutes of a meeting of the Company or the
Directors or any committee of the Directors which is certified
as such in accordance with the provisions of the last preceding
Article shall be conclusive evidence in £favour of all persons
dealing with the Company upon the faith thereof that such
resolution has been duly passed or, as the case may be, that
such extract is a true and accurate record of a duly
constituted meeting of the Company or the Directors or of such
committee of the Directors as the case may be,

NEGOTIABLE INSTRUMENTS, RECEIPTS ETC.

139, ALL cheques, promissory notes, drafts, bills of exchange
and other negotiable or transferable instruments, and =all
recelpts for moneys pald to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be,
in such manner as the Directors shall from time to time by
resolution determine.

DIVIDENDS

140. SUBJECT to any rights or privileges for the time being
attached to any shares in the capital of the Company having
preferential, deferred or other special rights in regard to
dividends, the profits of the Company which it shall from time
to time be determined to distribute by way of dividend shall be
applied in payment of dividends upon the Ordinary Shares of the
Company in proportion to the amounts pald up thereon
respectively otherwise than in advance of calls. All dividends
shall be apportioned and paid pro rata (as nearly as may be)
according to the amounts paid up on the shares during any
portion or portions of the period in respect of which the
dividend is pald, except that if any share is issued on terms
providing that it shall rank for dividend as if paid uwp (in
whole or in part) as from a particular date {either past or
future), such share shall rank for dividend accordingly.

141, SUBJECT to these Articles:-

(a) the Company in General Meeting may sanction or
declare dividends, but so that no larger dividend may be
sanctioned or declared than i1is recommended by the
Directors and a declaration by the Directors as to the
amount of the profits at any time available for
dividends shall be conclusive; and
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143.

(b) the Directorg may from time to time, if they
think £it, and if in their opinion the position of the
Company justifies such payment, pay ianterim dividends.
If the share capital of the Company is divided into
different classes, thax Directors may pay interim
dividends on  shares whici. confer deferred or
non-preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard
to dividend, but no interiu divideand shall be paid on
shares carrying deferred or non-nreferred rights 1f, at
the time of payment, any preferential dividead is in
arrear. The Directors may also pay at intervals settled
by them any dividend payable at a fixed rate if it
appears to them that the profits availahle for
distribution justify the payment. Provided the
Directors act in good £faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having
deferred or non-preferred rights.

NO dividend or other distribution (as defined in Section
the 1985 Act) shall be paid:-

(a) otherwvise than out of profits available for the
purpose (as defined in the said Section 263); and

(b if at that time the amount of the Company's net
assets (as specified in Ses~tion 264 of the 1985 Act) is
less than the aggregate of the Company's called up share
capital and its undistril *able reserves (as defined in
the said Section 264) as shown by the latest audited
accounts of the Company or such other accounts as may be
the relevant accounts for the purposes of Section 270 of
the 1985 Act; and

(c) to the extent that such dividend or other
distribution would reduece rthe amount of those assets to
less than that aggregate as 5o shown.

THE Directors may, if authorised by an ordinary

resolution of the Company, offer the holders of Ordinary Shares
the right to elect to receive additicnal Ordinary Shares,
credited as fully paid, instead of cash in respect of such
dividend or dividends, or any part thereof, as are specified by
such resolution. The following provisions shall apply:-

(a) Such resolution may specify a particular
dividend or dlvidends, or may specify all or any
dividends declared within a specified period for this
purpose but such period may not end later than the
conclusion of the Annual General Meeting following next
after the date of the meating at which the resclution is
passed.
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(b) Subject as hereinafter provided, the entitlement
of each holder of Ordinary Shares to elect to receive
new Ordinary Shares shall be such that the maximum
aggregate Relevant Value of such new shares for which
election may be made shall be as nearly as practicable
equal to (but not in excess of) the aggregate cash
amount the shareholder would have received by way of
dividend in respect of the holding to which such
election relates. Por this purpose "Relevant Value"
shall be calculated by reference to the average of the
middle market quotations for the Ordinary Shares on The
Stock Exchange, as derived from the Daily Official List
on the day on which the shares are first quoted "ex" the
relevant dividend and the four subsequent dealing days,
or in such other manner as may be determined by or in
accordance with such resolution. A certificate by the
Auditors as to the amount of the Relevant Value in
respect of any dividend shall be conclusive and binding
on all concerned.

() The basis of allotment shall be determined by
the Directors and shall be such that no shareholder
shall receive any fraction of a share and no shareholder
shall be entitled to receive the entire dividend in
respect of the holding to which such election relates in
the form of shares but subject thereto shall be entitled
to receive the maximum number of additional shares which
the election shall validly seek.

(d) The Directors, after determining the basis cf
allotment, shall notify the holders of Ordinary Shares
in writing of the right of election offered to them and
shall send with, or following, such notification forms
of election and specify the procedure to be followed and
place at which, and the latest time by which, duly
completed forms of election must be lodged in order to
be effective.

(e) The Directors mdy exclude from any such offer
any holders of shares where the Directors consider that
the making of the offer to them would or might involve
legal or practical problems under or resulting from the
apparent application of the laws of any territory or the
requirements of any recognised regulatory body or stock
exchange in any territory.

(£) The dividend (or that part of the dividend in
respect of which a right of election has been offered)
shall not be payable on shares in respect of which an
election has been made ("the elected shares") and in
lieu of which additional Ordinary Shares shall be
allotted to the holders of the elected shares on the
basis of allotment so determined. For such purpose the
Directors shall capitalise out of any amount for the
time heing standing to the credit of auv .. the
Company's reserve accounts or to the credi “ the
profit and loss account or of any capital red- ..ion
reserve or share premium account as the Directore may
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determine, a sum equal to the aggregate nominal amount
of the additional shares to be allotted on the basis so
determined and apply the same in paying up in full the
appropriate number of unissued Ordinary Shares to be
allotted and distributed among the holders of the
elected shares entitled thereto on such basis.

(g} The additional shares so allotted shall rank
pari passu in all respects with the fully paid Ordinary
Shares then in issue except they will not be entitled to
participate in the relevant dividend (including the
share election in lieu of dividend).

144, A GENERAL Meeting sanctioning or declaring a dividend
may, upon the recommendation of the Directors, direct payment
of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares,
debentures or debenture stock of any other company or in any
cne or more of such ways, and the Directors shall give effect
to such resolution; and where any difficulty arises in regard
to the distribution the Directors may settle the same as they
think expedient and 1n particular may issue fractional
certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determine that
cash payments shall be made to any members upcn the footing of
the values so fixed, in order to adjust the rights of members,
and may vest any specific assets in trustees upon trust for the

persons entitled to the dividend as may seem expedient to the
Directors, and generally may make such arrangements fox the
allotment, acceptance and sale of such specific assets or
fractional certificates, or any part thcreof, and otherwise as
they think fit and no valuation, adjustment or arrangement so
made shall be questioned by any member,

PAYMENT CF DIVIDENDS AND OTHER MONEYS

145. NO dividend or other moneys payable on or in respect of
a share shall bear interest as against the Company unless
otherwise provided by the rights attached to the same,

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

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

148. THE payment by the Directors of any unclaimed dividend
or other moneys payable on or in respect of a share into a
separate account shall not constitute the Company a trustee in
respect thereof and any dividend unclaimed after a period of
twelve years from the date of declaration of such dividend
shall be forfeited and shall revert to the Company. All
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unclaimed dividends and other moneys may in the absolute
diseretion of the Directors be invested or otherwise made use
of by the Directors for the benefit of the Company until
claimed. No such unclaimed dividend or other moneys shall bear
interest as against the Company.

149, (1) ANY dividend or other moneys payable in cash in
respect of any share may be paid by cheque or warrant
payable to the order of the member entitled thereto, or
(in the case of joint holders) of that member whose name
stands first on the Register in respect of the Joint
holding or to such Person as the holder or joint holders
or person or persons entitled by transmission may
direct. Every such cheque or warrant shall (unless
othervise directed by the person entitled thereto) be
sent by prepald envelope to the last registered address
of the member entitled thereto, and payment of the
cheque or warrant if purporting to be duly endorsed or,
vhen unendorsed, appearing to have been duly paid by the
banker on whom it is drawn, shall be a good discharge to
the Company for all dividends or moneys so paid. Every
such cheque or warrant shall be sent at the risk of the
person entitled to the money representad thereby.

(2) If any cheque or warrant or any voucher or
document attached thereto is defaced or alleged to be
stolen, lost or destroyed, the Company may issue a
replacement upon the request of the holder of the shares
to which 1t relates {or, in the case of Joint holders,
of such of the holders as the Directors in their
absolute discretion shall require), without charge but
subject to delivery up of the original document or, if
it is alleged to be stolen, lost or destroyed, subject
to compliance with such conditions (if any) as to
evidence and indemnity (with or without security) and to
payment of the exceptional out~of-pocket expensas of the
‘ompany in investigating such evidence and preparing
such indemnity as the Directors may think fir.

130.  IF the person entitled to a dividend directs that the
dividend should be paid to a bank, nothing in the breceding
Article shall prevent the Diractors in their absolute
discretion from making special arrangements for the payment of
the dividends receivable by suech bank.

151. IF several persons are reglstered as jJoint holders of
any share, or are entitled Jointly by transmission to 3 share,
any one of them may give effectual receipts for any dividend or
other moneys payable on or in respect of the share.

RESERVES

132,  TBE Directors may, before recommending any dividend, set
aslde out of the profite of the Company such sums as they think
Proper to a reserve or reserves which shall at the discreiion
of the Directors be epplicable for meeting contingencies, or
for repairing or maintaining any works connected with the
business of the Company, or for equalising dividends or
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distribution by way of special dividend, or £for any other
purposes for which the profits of the Company may lawfully be
applied, and the Directors may divide the reserve or reserves
into separate funds for special purposes and may transfer sums
putstanding to the credit of one fund to the credit of another
fund and may consolidate into one fuud any separate funds or
any part thereof as they think fit, and may either employ the
gums from time to time carried to the credit thereof in the
business of the Company or invest the same in such investments
as they may select (but in the case of shares of the Company or
of its holding company, only as permitted by these Articles and
the Statutes). The Directors may also without placing the same
to reserve from time to time carry forward such sums as they
may deem expedient in the interests of the Company.

153, THE Company in General lMeeting may, upon the
recommendation of the Directors, resolve that it is desirable
to capitalise all or any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts
or to the credit of the profit and loss account or of any
capital redemption reserve or share premium account and
accordingly that such amount be set free for distribution and
appropriated to the holders of Ordinary Shares in a2ccordance
with their rights and interests in the profits on the footing
that such holders become entitled thereto as capital and that
all or any part of such capitalised fund be applied either in
paying up in full unissued shares of the Company or, except in
the case of a capitalisation of any amount standing to the
credit of any capital redemption reserve or share premium
account or other undistributable reserve, in paying in full
unissued debentures of the Company, and that such shares or
debentures be allotted and distributed smong such holders in
accordance with their rights and interests in the profits of
the Company or excepting as aforesaid in or tovards paying up
amounts for the time being unpaid on any shares held by such
holders respectively or so far as the relevant amounts are
distributable partly in one way and partly in another PROVIDED
THAT in the case where any amount is applied in paying up in
Tull debentures of the Company or in or towards paying up
amounts for the time being unpald on any shares of the Company
the amount of the net assets of the Company at that time is not
less than the aggregate of the called up share capital of the
Company and its undistributable reserves and would not be
reduced below that aggregate by the payment thexeof as shown in
the latest audited accounts of the Company or such othex
accounts as may be the relevant accounts for the purposes of
Section 270 of the 1985 Act.

154. WHENEVER a resolutlon is passed in pursuance of the last
preceding Article and subject to these Articles and to the
Statutes, the Directors shall make all appropriations and
applications of the amount resolved to be capitalised thereby,
and all allotments and dissues of fully paid shares or
debentures, if any, and generally shall do all acts and things
required to glve effect thereto, with £full power to the
Directors to make such provision by the issue of fractional
certificates or by payment in cash or the accrual of the
benefit to the Company rather than to the shareholders




concerned or othervise as they think fit in the case of shares
or debentures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the members
entitled thereto into an agreement with the Company providing
for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures te which they may be
entitled upon such capitalisation, or (as the case may require)
for the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the
profits or reserves resolved to be capitalised, of the amounts
or any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be
effective and binding on all such members.

ACCOUNTS

135.  THE Directors shall cause to be kept accounting records
sufficlent to give a true and fair view of the state of the
Company's affalrs and to show and explain its transactions in
accordance with the Statutes. The accounting records shall be
kept at the Office, or, subject to the provisions of the
Statutes, at such other place or places as the Directors shall
think fit, and shall always be open to inspection by the
officers of the Company.

156. THE Directors shall from time to time determine whether
and to what extent (if any) and at what times and places and
under what conditions or regulations the accounting records and
books of the Company, or any of them, shall be open to the
inspection of members, and no member (other than an officer of
the Company) shall have any right of inspecting any accounting
record or book or document of the Company except as conferred
by the Statutes or authorised by the Directors or by a
resolution of the Company in General Meeting.

157, (D IHE _Directors shall from time to time in
accordance with the Statutes, cause to be prepared and
to be laid before the Company in General Meeting such
profit and loss accounts, balance sheats, group accounts
(if any) and veports as are referred to in the Statutes.

(2) Subject as provided in this Artiecle a copy of
every balance sheet and profit and 2o0ss account,
including every document reguired by liv to be annexed
thereto, which 1s to be lald before the Company in
General Meeting, together with & copy of the Auditors'
report and the Directors!' report, shall, not less than
tventy~-one days previous to the General Meeting, uve sent
to each member and to every other person by these
Articies or the 5Statutes entitled to receive coples of
such decuments.

(3) Paragraph (2) of this Article shall not require
a copy of any document to be sent to mure than one of
any persons holding {eintly (or by transmission becoming
jointly entitled to) any shares or *o any person of
wbose address the Company 1s not aws:e; but any such
parson to whom a copy of the documents specified in
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pavagraph (Z) of this Article has not been sent shall
nevertheless be entitled to receive a copy free of
charge on application at the Office.

AUDIT

158. THE accounts of the Company shall be examined, the
consistency therewith of the directors' report considered and
the profit and loss account, balance sheet and the group
accounts, if any, investigated by one or more properly
qualified Auditor or Auditors in accordance with the provisions
of the Statutes.

159, THE appointment, powers, rights, remuneration and
duties of the Auditors shall be regulated by the Statutes.

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

NOTICES

161. A NOTICE or other document may be served by the Company
upon any member either personally or by sending it through the
post in a prepald envelopz addressed to such member at his
registered address or by leaving it at that address.

162, ALL notices directed to be given to the members shall
with respect to any share to which persons are jointly entitled
be given to whichever of such persons Iis named first In the
Register in respect of that share, and notice so given shall be
sufficient notice to all the holders of such share.

163.  ANY member described in the Register by an address not
wvithin the United Kingdom who shall from time to time give the
Company an address within the United Kingdom at which notices
may be served upon him, shall be entitled to have notlces
served upon him at such address, but, save as aforesaid and as
provided by the Statutes, only those members who are described
in the Register by an address within the United Kingdom shall
be entitled to receive any notices from the Company.

164, IF _at any time by reason of the suspension or
curtailment of postal services within the United Kingdom the
Company is unable effectively to convene a general meeting of
the Company or of the holders of any class of shares in the
capital of the Company by notice sent through the post, any
such general meeting may be convened by notice advertised once
in at least two leading daily newspapers, at least one of which
shall be published in London; such notice shall be deemed to
have been duly served on all persons entitled thereto at noon
on the day when the advertisement appears. In any such case
the Company shall as soon as practicable after normal pestal
gservices within the United Kingdom ar2 restored send

- 52 -



confirmatory copies of the nctice by post unless the time of
such posting shall be less than 48 hours prior to the time of
the meeting for which such notice is given.

165.  ANY summons, notice, order or other document required to
be given to or served upon the Company, or upon any officer of
the Company, may be given or served by leaving the same or
sending it through the post in a prepaid registered letter
addressed to the Company, or to such officer, at the Office.

166. EVERY person who becomes entitled to a share shall be
bound by any notice in respect of that share (other than a
notice served pursuant to Article 83) which, before his name is
entered in the Register, has been duly given to a person from
whom he derives his title.

167, SUBJECT to the provisions of the Statutes any notice or
other document if given or served hy the Company by post shall
be deemed to have been given or served at the expiration of
tventy-four hours (or where second-class mail 1is employed,
forty-eight hours) after the letter containing the same 1is
posted, and in proving such giving or service it shall be
sufficient to prove that the letter containing the notice or
document was properly addressed and duly posted. A notlce
given by advertisement shall be deemed to have bheen served on
the day on which the advertisement appears.

168.  ANY notice or other document served upon or sent to any
member in accordance with these Articles shall, notwithstanding
that he be then deceased or bankrupt, and whether the Company
has notice of his death or bankruptey or not, be deemed to be
duly served or sent in respect of any shares held by him
(either alone or Jjointly with others) until some other person
is registerad in his stead as the holder or joint holder of
such shares, and such service or sending shall be a sufficient
service on or sending to his executors, administrators or
assigns and al}l other persons (if any) interested in or
entitled by transmission to such shares.

RECORD DATES

169. SUBJECT to the Statutes and to the Articles the Company
or the Directors may fix any date as the record date for any
dividend, distribution, allotment or issue and such record date
may be on or at any time before any date on which such
dividend, distribution, allotment or issue is paid or made and
on or at any time before or after any date on which such
dividend, dlstribution, allotment or issue is declared,

DESTRUCTION OF DOCUMENTS

170.  THE Company may destroy:-

(a) any share certificate which has been cancelled
at any time after the expiry of one year from the date
of such cancellation;
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(b) any dividend mandate or any variation or
cancellation thereof or any notification of change of
name or address at any time after the expiry of two
years from the date such mandate, variation,
cancellation or notification was recorded by the Company;

(e) any instrument of transfer of shares which has
been registered at any time after the expiry of six
vears from the date of registration thereof; and

(d) any other document on the basis of which an
entry in the Register is made at any time after the
expiry of six years from the date an entry in the
Register vas first made in respect of it;

and it shall conclusively be presumed in favour of the Company
that every share certificate so destroyed was a valid and
effective certificate duly and properly cancelled and that
every instrument of transfer so destroyed was a valid and
effective Iinstrument duly and properly registered and that
every other document hereinbefore mentioned so destroyed was a
valid and effective document in accordance with the re¢ -ded
particulars thereof iIn the books or records of the Co. Ay
PROVIDED ALVAYS that:-

(i) the foregoing provisions of this Article shall
apply only to the destruction of a document in good
faith and without express notice to tlie Company that the
preservation of such document was relevant to a claim;

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

{(1ii) references in this Article to the destruction of
any document include references to its disposal in any
manner.

UNTRACED MEMBERS

171, 1) THE Company shall be entitled to sell as the
agent of a member or the person entitled by transmission
from such member at the best price reasonably obtainable
any share registered in the name of that member PROVIDED
THAT the following condlitions are satisfled:-

(a) for a period of twelve years during
wvhich the Company has made a distribution by way
of dividend to the holders of ordinary shares of
the Company on at least three separate occasions
no cheque or warrant sent by the Company through
the post In a prepaid envalope addressed to the
member or to the person entitled Ly transmission
to the share at his add-ess 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
cached 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
salid period of twelve years by advertisement in
two national daily newspapers and in a newspaper
circulating in the area in which the address
referred to in sub-paragraph (a) of this Article
is located given notice of its intention to sell
such share; and

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

{d) the Company has given notice in writing
to the Quotations Department of The Stock
Exchange of its intention to sell such share.

To give effect to any such sale the Company may appoint
any person to execute as transferor an instrument of
transfer of such share or shares registered in the name
of the member and such instrument of transfer shall be
as ' ‘fective as if it had been executed by the member or
person entitled by transmission to such share or
shares., The Company shall remain liable to account to
the member or other person entitled by transmission to
such share or shares for the net proceeds of such sale
and shall be deemed to be hls debtor, and not a trustee
for him in respect of the same.

(2) In the event that the Company shall have sent
through the post in a prepaid envelope addressed to a
member or to the person entitled by transmission to
shares registered in the name of such member at his
address on the Register or other the last known address
given by the member or the person entitled by
transmission, <cheques or warrants in respect of
distributions by way of dividend made by the Company and
on two consecutlive occasions such cheques or warrants
shall not have been cashed or shall have been returned
undelivered, the Company thereafter shall be entitled to
withhold the issue of cheques or warrants to such member
or person entitled by transmission in respect of
distributions made by the Company by way of dividend.
The Company shall vremain 1liable to account to such
member or person entitled by transmission for the
amounts otherwise required to be distributed but for the
provisions of this paragraph and shall be deemed to be
his debtor, and not a trustee for him {n respect of the
same.,
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{(3) Any swch proceeds or amounts in respect of which
the Company remains liable to account by virtue of this
Article shall be earried to a separate account and shall
be a permanent debt of the Company. Honeys carried to
such separate accounts may either he employed in the
business of the Company or lnvested in such investments
(other than shares of the Company or its holding company
1f any)} as the Directors may from time to time think
fit. Such moneys shall not bear interest as agalnst the
Cou.pany.

HI1DING UP
-—\m-—-—nq_

172.  IF the Cémpany shall be wound up, whether voluntarily or
otherwvise, the Llguidator may, with the sanction of an
Bxtraordi{nary Resolution, and any other sanction required by
the Statutes, divide among the members 1in specie or kind the
whole or any part of the assety of the Company (whether they
shals corcfst ef uroperty of the same kind or not) and may, for
such pl.opose, 3Jét such values as he deems £falr upon any
property te iz divided as aforesaid and may determine how such
division ..,all be carried out as betveey the members or
different classes of members. The Liquidator may, with the
like sanction, vest the whole or any part of the assets of the
Company in trustees upon such trusts for tre benefit of the
members as the Liquldator, with the like sanction, shall think
£it, and 1f thought expedient any such division may be
otherwise than 1in accordance with <ae legal rights of the
memberi of the Company, and in partleular any class may be
given preferential or special rights, or may be excluded
altogether or in part; but in case any division, otherwise than
in accordance with the legal rights of the me¢ “ers, shall be
determined on, any member who would be prejudie  thereby shall
have a right to dilsrent and ancillary rights, as if such
defe..dnation were by Speclal Resolution passed pursuant to
Saction 110 of the Insolvency Act 1986, In no such case shall
a member be compelled to accept any assets vpon which there is
a liability.

JINDENNITY

173.  SUBJECT to the provisions of ike Statutes every Director
and other officer of the Company shall be entitled to be
indemnifled out of the asi2ts of the Company against all
lossas, costs, charges, expenses and liabilitiey {including
without prejudice to the genarality of the foregoing any such
liability as is mentioned in Seection 310(3) of the 1985 Act)
which he may sustain or incur in oxr asuout the execution of his
office and discharge or purportod discharge of his duties, or
othervise in relation tkereto, and wvhether such dutics are owed
to the Company or to any other person whomsoever, and no
Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or In relation
thereto.
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Yo. 2470362

THE COMPANIES ACT 1985

PUBLIC LIMITED COMPANY

RESOLUTION

of

ASSETNET FLC

(Passed 25th April 1990)

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at 3 Marchfield Park, Bdinburgh EH4 5BN on 25th April

1990 the following Resolution was duly passed

That the acquisition of Lothian Chemical Cumpany Limited be approved for

the purposes of Sectiom 320 Companias Act 1985

COMPAN!FS LY
REL: 3 SE

L"‘\»\!".f\.: a

SAQnes
Tu MAY 199p 1 iviay 1990

19823

W




COMPANIES FORM Mo, 123

Notice of increase
in nominal capital

Plaias? do not Pursuant to section 123 of the Companies Act 1985
writa in
this margin
To the Registrar of Companies * For official use  Company number
Ploasa complete (Address overleaf) e S
lagibly, praforably ] | 1 ] 2470362
in black tyes, o7 O S

bold block letterlng  Name of company

' ASSETNET PLC

* insert {uli name
of compony

gives notice In accordance with section 123 of the above Act that by resolution of the company
datad 25th _April 1990 the nominal capital of the company has been
increased by £ ___£550,000 heyond the registered capital of £ _100,000
§ the copy must be
printed or Insome A copy of the resolution authorising the increase is attached.§

other form approved
by the reglstrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

The new Ordinary Shares shall rank pavi passu in all respects with the

axIsting Ordinary Shares of the company.

Pleasa tick here if

ﬁ/ﬁ continued overleaf
¥ tnsort / '

Director,
Sccretary, Ny o
Adminiatrator  Gigned | b * Designation} L 1¢&ZTaL Date to/s /40
Recaiver or * ,,M\ . : Cpar e
Receiver L | T
{Scotland} a3 - ! <
appropriato Prasentor's name address and For official Use Sl \
refarence (if any): Genoraf Saction . Post room
1
THECHORE GODDARD .
150 ALDERSGATE STREET .
LONDON EC1A 4EJ ful, '3




No. 2470362 tha a‘nguuﬂ

THE COMPANIES ACT 1385

. w'ﬂg:z
PUBLIC LIMITED COMPANY FEE m PAID
| " £[40]:
. | A
RESOLUTION COMPANIES HOUSE

of
ASSETNET PLC _.

(Passed 25th April 1990) \-

“
AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at 3 Marchfield Park, Edinburgh EH4 5BN on 25th April
1990 the following Resolutions were duly passed as to the first Resolution

-85 an Ordinary Resolution and a3 to the the second, third, fourth and

fifth Resclutions as Special Resolutions:

QORDINARY RESOLUTION

1. That the authorised share capital of the Company be " increased from
£100,000 to £650,000 by the creation of an additional 550,000 Ordinary
Shares of £1.00 each and so that such additional shares shall save as may
be determined upon the issue thereof rank pari Passu in all respects with

the existing Ordinary Shares of the Company.

SPECIAL_RESOLUTIONS

2. That:

(A) the Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Companies Act 1985
("the 1985 Act") during the period of 5 Years from the date of passing

wige dispose
NG

of this Resolution to allot, grant options over o

Thiis 45 GODDARD It - |
150 ALDERSGATE STREET [y, {14 )
LONDON EC1a 4k -t T



D4 FO50 4 -

of a nominal amount of relevant securities (as defined in the 1985
Act) equal to the incrsased share capital and are empowered to make
offers or agreements which would or might require relevant securities

(as so defined) to be allotted after the expiry of such authority.

(B) the Directors be and are hereby given power to allot equity
securit}es (as defined in the 1985 Act) pursuant to their general
authority for the purposes of section 80 of the 1985 Act as if section
89 of ths 1985 Act did not apply to any such allotment and that the
Company be and is hereby enabled to make offers or agreements which
owuld or might require equity securities {(as so defined) to be alloted
after the expiry of the power hereby given to the Directors and so
that notwithstanding the expiry of such powar the Directors may allot
equity securities (as so defined) pursuant to any offer or agreement

previously made by the Company.

3. That the name of the Company be changed to '"Lothian Public Limited
Company"', ST

4. That the objects clause contained in the Memorandum of Assopciation be
amended by the deletion therefrom of clause 4 thereof and the substitution
therefor of the new paragraphs set out in the document submitted to this

meeting and, for the purpese of identification, subscribed by the Chairman
hereof.

5. That the Articlos of Association contained in the document submitted
to this meeting and, for the purpose of identification, subscribed by the
Chairman hereof be approved and adopted as the new Articles of Association

of the Company in substitution for and to the exclusion of all existing

Articles of the Company,

/ v

CHAIRMAN

THEODORE GODDARD

150 ALDERSGATE STREET

LONDON EC1A 4EJ -2 - " 50221




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2470362

| hereby certify that

ASSETNET PUBLIC LIMITED COMPANY

having by special resolution changed its name,

is now incorporated under the name of

LOTHIAN PUBLIC LIMITED COMPANY

Given under my hand at the Companies Registration Office,

Cardiff the 14 JUNE 1990

Pl

P. BEVAN

an authorised officer



= COMPANIES FORM No. 123
Yiusice of increase
B in nominal capital

Plaiasc; do not Pursuant to section 123 of the Companies Act 1985
wiito In
this margin
To the Registrar of Companies For official use  Company number
Pleaxe complete i i
legibly, prefaorably {Address overigaf) | | | | 2470362

in black type, or [ R T
bold block lettering  Name of company

«+ _ LOPHIAN PUBLIC LIMITED COMPANY

* lnsert full name
of company

gives notice in accordance with sestion 123 of the above Act that by resolution of the company
doted .11 January 1991 the nominal capital of the company has been
increased by £ 50,000 beyond the registerad capital of £ 650,000
§ the copy must be
printeri or in some A copy of the resolution authorising the increase is attached.§

other form approved
by the registrar The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

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

Pari passu with existing Ordinary Shares

Pleaso tick hera if
continued overleaf

$insert
e Ciractor,
?_ Jes: Secmtgry. s
i ﬁgmmgm Signed Designationt; *Rdxectar nngwry 1991
el Recoteror ; COMPAMIES HOUSE -
{Scatiznd] os T -, it -
appropriate Prasentor’s nama address and For offictal Use Firato iV le
reference (if any): Guonaral Secsing RO ARERM Fostrocm CARDIFF
Theodore Goddard, E’ =4 FEB|99% ~LELE 19
150 Aldersghate Street, f
London EC1A  4EJ ¢ M
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No. 2470362

Special Regolution passed at EGM
THE COMPANIES ACT 1985

PUBLIC LIMITED COMPANY

of

LOTHIAN PUBLIC LIMIZED COMPANY

V4
(Passed 11lth January 1991) égi

AT AN EXTRAOKDINARY GENERAL MEETING of the above-named Company duly
convened and held at Wost Shore Road, Granton, Edinburgh on 1lth January
1991 tho following Resolution was duly pnased as & Spocial Rosolution.

SEECXAL_BEROLUTION

That

[(A] the authorised shara capital of the Compeny be increased from £650,000
to £700,000 by tho creation of an sdditional 50,000 Ordinary Sharaes of £1
ench and so that such additlional shares shall save as may bo determined
upon the issue thereof rank parl passy in all respocts with the existing

issuad Ordinary Shares of tha Company.

(8] the Diroctors be and are hareby gonorally and unconditionally
anthorised for the purroses of section BO of the Companles Act 1985 (“the

1685 Act”) during the period of five years EE j:r Ei&;
erw;..,e Q E

this Resolution to allot, grant optlons ovpr or o
maximum omount of relevant securities {as flefined b Jgig)equal

LONDON CARDIFF

© =4FEB1991 -SFEB199i
. L




to the unissued share capital of the Company agd SO increased and are
. empowersd to make offers or agreements which would or might require

relevant securities {(as so definéd) to be allotted after the expiry of

such zuthority:

:i” [C] the Directors be and are hereby given power to allot equity securities
};3 (as defined in the 1985 Act) pursuant to their general authority for the
purposes of section 80 of the 1985 Act as if section B9 of the 1985 Act
did not apply to any sﬁch allotment and that the Company be and is hereby

enabled to make offers or sgreements which would or might zequire equity
smcurities (as so defined) to be allotted after the expiry of the power
hereby given to the Directors and so that notwithstanding the pxpiry of
such power the Directors may allot equity securitins (as so defined)

pursuant to any offer or agreement previously macde by the Compuny.
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