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THE COMPANIES ACT 1985
-
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM CF ASSOCTIATICON
)
REWCASTLE URITED PLC
Ho. Z529667
1, The Company's name is "HEWCASTLE UNRITED PLC".#*
2. Trz 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 cbject are:-
{a) To carry oa the business of a holding company in all its

branches, amd to acquire by purchase, lease, concessicn, guoant,
licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of
. assurance and other property and rights and interests in
property as the Company shall deem fit and generally to hold,
manage, develop, lease, sell oxr dispose of the same; and to
vary any of the investments of the Company, to act as trustees
of any deeds constituting or securing any debentures, debenture
stock or other securities or obligations; to enter into,
assist, or participate in financial, commercial, mercantile,
industrial ond other transactions, undertakings and businesses
of every description, and to establish, carry on, develop and
extend the same or sell, dispose of or otherwise turn the same
to account, and to co~ordinate the policy and administration of
any companies of which this Company is a member or which are in
any mannex controlled by, or counected with the Company, and to
carry on all or any of the businesses of capitalists, trusteces,
financiers, financial agents, company promoters, bill
discounters, insurance brokers and agents, mortgage brokers,
rent and debt collectors, stock and share brokers and dealers
and commission and general agents, merchants and traders; and
to manufacture, buy, sell, maintain, repair and deal in plant,
machinery, tools, articles and things of all kinds capab
being used for the purposes of the above-mentioned busi eg§§
. or any of them, or likely to be required by customers
persons having dealings with the Company.

= *Amended by Certificate of Re-registration as a public company dahed\\
October 1990. i
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(b)

{c)

(a)

{e)

(£}

(g)

(h)

o carry or any other trade or business whatever which can in
the opinion of the Board of BHireckors be advantageously carrisd
on in comnection with or anciXlary to any of the businesses of
the Company.,

To purchase or by any other means acquire and take options over
any property whatever, and may rights or priviloges of any kind
over or in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renmew, whether in the United Kingdom or
elsewhere any patents, patent rights., bresvets 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 graant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents,
inventions ¢r rights which the Company may acquire or propose
to acquire.

To acguire or undertake the whols or any part ouf the businsss,
goodwill, and assets of any person, Firm, or compony carrying
oo or proposing to carry oa any of the businesses which the
Company is authorised to carry on and as part of the
coansideration 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 partnership or
into any arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, firm or company,
or for subsidising or otherwise 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 or se~urities so
received.

To improve, manage, comstruct, repair, develop, exchange, let
on lease oy otherwise, mortgage, charge, sell, dispose of, turn
Lo account, grant licences, optioms, rights and privileges in
respect of, or otherwise deal with all or any part of the
property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required ia such manner as may from time to time be
determined and to hold or otherwise deal with any investments
made,

To lend and advance money or give credit on any terms and with

or without security to any person, firm or company (including

without prejudice to the generality of the foregoing any

holding company, subsidiary or fellow subsidiary of, or any

other company associated in any way with, the Company). to

enter inte guarantees, contracts of indemnity and suretyships

of 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 sums of money or the performance of
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(i)

(3}

(k)

(1)

(m)

{n)

. (o)

any cbligation 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),

To borrow and raise money in any manner and to secure the
repayment. of any morey boxrowed, raised or owing by mortgage,
thorge, stoadard security, lien or other security upon the
whole ur any part of the Compzav's property or assets (whether
present or future), including lts uncalled cupital, and alsc by
a similar mortgage, charge, standard security, lien or security
to secure and guarantee the performance by the Company of any
wbligation ox liability it may undertake or which may becoma
binding on it.

To draw, make, accept, endorse, discount, negotiate, execute
and issue chegues, bills of exchange, promissory notes, bills
of lading, warrants, dehentures, and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order,
or licence of the Departmant of Trade or other authority for
enabling the Comparny to carry any of its ohjects into effect,
or for effecting any modification of the Company's
constitution, or for any other purpase which may seem
calculated directly or indirectly to promote the Company's
interests, and to oppose anw proceedings or applications which
may seem calculated directly or indireccly to prejudice the
Company's Interests,

To enter into any arrangements with any goverament or authority
(supreme, municipal, local, or otherwise) that may seemn
conducive to the attainment of the Company's objects or amny of
them, and to obtain from any such government or authority any
charters, decrees, rights, privileges or concassions which the
Company may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and
concessions.

To subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debesntures, debenture stocks, bonds, ocbligations or
securities issued or guaranteed by any other company
constituted or carrying or business in any part of the world,
and debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any goverament or authority,
municipal, local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company
has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company ov
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable
with respect ts any business or cperations of or generally with
respect to any such company or companies.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or
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(p)

(a)

(r)

(s}

(t)

(u)
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any of che liabilities of the Company, or of undertaking any
business or operationxs which may appsar likely to zssist or
panefit the Company or {o enhance the value of any property or
busivess of the Company, and to place or guarantee the placiag
of, underwrite, subscribe for, or otherwise acguire all cr any
part of the shares or gsecurities of any such company as
aforesaid.

To sell or otherwise dispose of the whole or aay part of the
business or property of the Company, sither togetker or in
portions, for such comsiderztion az the Company may think f£it,
ard in particular for shares, debentures, or securitiss of any
company purchasing the same.

To act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rerdering services to
the Compary either hy caslh payment or by the allotment to him
or them of shares or other sacuritias of tho Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or {o
contract with any person, firm or company Lo pay the same, and
to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the suvbscription of any
shares or other securities of the Company.

To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society, or club
which may be for tha benefit of the Compuny or its Directors or
empleyees, or may be comnected with any ‘zown or place where the
Company carries on business; to give or award pensiouns,
annuities, gratuities, and superannuation or other allowances
or benefits or charitable aid and generally to provide
advantages, facilities and sevvicus for any persons who are or
have been Pirectors of, or who are or have been employed by, or
vwho are serving or have served the Company., or any company
which is a sunsidiary of the Company or the holding sompany of
the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of
such persons; to makc payments towards insurance; and to set
up, establish, support and maintain superanauation and other
funds or schemes (whether contributory or nom-contributory) for
the benefit of any of such persors and of their wives, widows,
children and other relatives and dependants; and to Jet up.
establish, support and maintuin profit sharing or share
purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidincy
company and to lend money to any such employees or to trustees
on their hehalf to enable any such purchase sthemes to be
established or maintained.

Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Ack (it
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“ikrs te this Memorandum of Association, wish to L formed into

te this Memorandum; and wa sgree to take the nunber of
¥psite our raspective namaa.

Numbar of Shares taken by
each Subscriber

il shares taken

42 Bove signatures: Terry Jayne,

2 Baches Street,
London,
N1l 6UB.
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and so far as such provisioar shall be appligable), to give,
vhether directly or irdiracily. way ®ind of finapcial
assistance {as defincl in Lectlom 158f1j{a) ¢f the Act) for auy
such purpose os s apecifisd in Section 351(1) and/or Section
151(2) of the Act.

{v) To distribute amoug the Members of the Company in kind any
property of the lompany of whatever nature.

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

(x) To do all or any of the things or natters aforesaid in any part
of the world ard either as priancipals, ageats, contractors or
otherwise, and by or through agents, brokers, sub-contractors
or otherwise and either alone or im conjunction with others.

(y) To do all such other things as may be deemed incidental or !
coadecive &o the attaimment of the Company's objects or any of
them,
ARD so0 that:-
(1}  Nonme of th~ objects set forth in any sub-clause of this Clanse shall be E

restrictively construed but the widest interpretation shall be given to
‘ each such object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or restricted by
, reference to or inference from any other object or objects set forth in
such sub-clause, or by reference 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)

Wone of the sub-clauses of this Clause and nona of the object or
objects therein specified shall he deemed subsidiary or ancillary to
the objects specified in any other such sub-clause, and the Company
shall have as full a power to exercise each and ¢very one aof the

thiects specified in each sub-clause of this Clause as though each such
sib-clause contained the objects of a separate Company,

(3)  Theword “Company” in this Clause, except where used in reference to
the Compary, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and vwhether
dmiciled in the United Ringdom ar elsewhere.

(4)  In this Clause the expression "the Act" means the Companies Act 1985,
but so that any reference im this Clause to any provision of the Act
shall be deemed to include a reference to any statutory modification or
fe-enactment of that provision for the time being in force,

5. Tre 1iability of the Members is limited.

g, The Company's share capital is £1000 divided into 1000 shares of £1
gach 4k

k¥ Yote, The authorised share capital of the Company was sub-divided into
. shares of 50p each and then increased to £10,000,000 diviced into 20,000,000

srdinary shares of 50p each by specizl resolution pessed on tra 5th September
1950,
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THE COMPANIES ACT 198% e g
Ly t (fc
o
MY
PUBLIC COMPANY LIMITED BY SHARES Q}
SUBSTITUTED

ARTICLES OF ASS0CIATION

(Adopted by Special Resolution passed on the

22nd October, 1990

of
REWCASTLE UNITED PLC

No. 2529667

INTERPRETATION
1. In these Articles:-
1.1 "the Act" means the Companies Act 1985
"the Acts" means the Act and every other
act for the time being in force
concerning companies and
affecting the Company
"the Group" means the Company and its
subsidiaries (if any)
"the Office" mezns the Registered Office of
the Company
"the seal” means the Common Seal of the
Company
“the secnrities means the official seal kept
seal" by the Company by wvirtue of
Section 40 of the Act
"secretary" means any person appocinted to

perform the duties of the
Secretary of the Company

-l



5.
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*“the United" mears Great Britain and
Kingdom" Northern Ireland

1.2 Expressions referring to writing shall, unless the
contrary intention appears, be construed as
including references to printing, lithogrzphy.
photography, and other modes of representing or
reproducing words in a visible form.

1.3 Unaless the context otherwise requires, words or
expressions contained in these Articles che’l bear
the same meaning as in the Acts.

1.4 Subject to paragraph 1.3 above, references to any
statute or statutory provision shall be construed
as including any statutory modification or
re-enactment thereof.

No requlations for management of a company set out in the
Schedule to any statute or in any statutory instrument
concerning companies shall apply to the Company but the
following shall be the Articles of Associatinn of the
Company.

SEARE CAPITAL AND VARTATION OF RIGHTS

The authorised share capital at the date of the adoption of
these Articles of Association is £10,000,000 divided into
20,000,000 ordinary shares of E0p each.

Subject to the provisions of the Acts and without prejudice
to any special rights previocusly conferred on the holders of
any existing shares or class of shares, any share in the
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regara to
dividend, voting, return of capital or otherwise as the
Company may from time to time by ordinary resolution
determine,

Subject to the provisions of the Acts any preference shares
may, with the sanction of an ordina.y resolution, be issued
on terms that they are, or at the option of the Company are
liable, to be redeemed.

If at any time the share capital is divided into different
¢lasses of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, whether or not the Company is being wound
up, be altered or abrogated ifi-

6.1 the holders of three quarters in nominal value of
the issued shares of that class consent in writing
to that variation; or

6.2 an extraordinary resolution passed at a separate
general meeting of that class sanctions the
variation,

-2



10.

11.

12.

To every such separate general meeting the provisions of
these Articles relating to general meetings shall apply. but
so that the necessary quorum shall he two persons at least
holding or representing by proxy one-third of the issued
shares of the class, that every holder of shares of the
class shall be entitled on a roll to one vote for every such
share held by him, that any holder of shares of the class
present in person or by proxy may demand a poll and that at
any meeting of such holders adjourned for want of a guorum
one holder present in person or by proxy {whatever the
number of shares held by him) shall be a quorum and for this
purpose one holder present in person or by proxy may
constitute a meeting,

Subject to the provisions of the Acts the directors shall be
entitled to exercise all the powers of the Company to allot
shares and other securities including relevant securities as
defined in the Act. They may accordingly, without prejudice
to the gemerality of the foregoing, allot (with or without
conferring a right of renuaciation), grant options over or
otherwise dispose of the same to such persons (including the
directors themselves) on such terms and at such times as
they may think proper, provided that no shares shall be
issued at a discount,

Subject to the provisions of the Acts the Company may
purchase any of its own shares {including any redeemable
shares).

The Company may exercise the powers of paying commissions
vonferred by Sections 97 and 98 of the Act, provided that
the rate per cemnt. or the amouni. of the commission paid or
agreed to be paid, shall be disclosed in the manner required
by the said Section 97. The Company may also on any issue
of shares pay such brokerage as may he lawful.

Except as required by law, no person shall be recogaised by
the Comprny a3 holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having notice chereof) any egquitable,
contingent, future or partial interest in any share or any
interest in any fractional part of a share or {except only
as by these Articles or by law otherwise provided) any cther
rights in respact of any share except an absolute right to
the entirety thereof in the registered holder.

The Directors may at any time after the allotment of any
share but before any person has been entered in the Register
of Members as the holder recognise a renunciation thereof by
the allottee ia favour of some other person and may accord
to any allottee of a share a right to effect such
renunciation upon and subject to such terms and conditions
ag the Diractors may think fit to impose.

SHARE CERTIFICATES

Every share certificate shall be issued under the seal or
under the securities seal or, if the Directors so resolve,




13.

14.

15.

l6.

issued in such other nannar as may o permitted by law and
shall specify the number and class and the distinguishing
number (if any) of the shares te which it relates and the
amount paid up thereon. No certificate shall be issu~d
relating to shares of more than one class,

12.1. Every person whese name is entered as a member in
the Register of Members shall be entitled without
payment to receive within two months after
allotment or lodgement of transfer (or withia such
other period as the conditions of issue shall
provide) one certificate for all his shares or
several certificates each for one or more of his
shares. Bvery certificate shall be under the seal
or the securities seal or, if the Directors so
resolve, iasued in such other manner as may be
permitted by law and shall specify the shares to
which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held
jointly by seveuval persons the Company shall not be
bound to issue more than one certificate, and
delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery
to all such holders,

13.2 Any member who sells part of his holding of shares
in the Company shall be entitled to a certificate
for the balance of his holding without charge.

If a share certificate ie defaced, worn out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and the payment of any out-of-pocket
expenses of the Company of ianvestigating evidence as the
direztors think fit and in the case of defacement, on
delivery up of the old certificate.

LLIER
The Company shall have a first and paramount licn on every
share (not being a fully paid share) for all monies (whether
presently payable or not) payable in respect of that share
but the directors may at any time declare any share to be
wholly or in part exempt f£rom the provisions of this
Article. The Company's lien, if any, on a share shall
extend to all dividends payable thereon.

The Company may sell, in such manner as the directors +.aink
fit, any share on which the Company has a lien, but no sale
shall be made unless a sum in respect of which the lien
exists is presently payable or until the expiration of
fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has beean
given to the registered holder for the time being of the
share, or the perszon entitled thsreto by reason of his death
or hankruptey.

]




17.

18.

19.

20.

21.

22.

23,

24,

To give effect to any such sale the directors may authorise
some person to krausfer the shares sold to the purchaser
thersof. The purchaser shall be registered as the holder of
the shares comprised in any such transfer, and he shall not
be bound to see to the application of the purchase money,
nor shall hkis title to the shares be affected by any
irregularity or invalidity in the procesdings relating to
the sale.

Yhe net proceeds of the sale shall be received by the
Company and applied, after payment of the costs of such
sale, in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the
residue, if any, shzll (subject to a like lien for sums not
presently payable as existed upon the shares before the
sale) be puid to the person entitled to the shares at the
date of the sale,

CALLS ON SHARES

The directors may from time to time make calls upon the
members in respect of any monies unpaid on their shares
(whether or not by the conditions of the allotment thereof
made payable at fixed times) and each member shall {subject
to receiving at least fourteen days notice specifying the
time or times and place of paymcnt) pay tu the Company at
the time or times and place so specified the amount called
on his shares. A call may be revoked or postponed as the
direcktors may determine,

A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was
rassed and may be required to be paid by instalmentc.

The joint holdexs of a share shall be jointly and severally
liable to pay all ¢2lls in respect thereof.

If a sum called in respect of a share is net paid before or
on the day appointed for payment thereof, the person from
whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to the time of actual
payment at such rate not exceeding 15 per cent. per annum as
the directors may determine, but the directors shall he at
liberty to waive payment of such interest wholly or in part.

Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall for the purposes of these Articles be deemed
to be a call duly made and payable on the date on which by
the terms of issue the same becomes payable, and in case of
non-payment all the relevant provisions of these Articies as
to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a
call duly made and notified,

The directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and



25,

26.

27,

28.

29.

times of payment.

The directors may, if they think fit, receive from any
member willing to advance the same, all or any part of the
monics uncalled and unpaid upon any shares held by him, und
uporn all or any of the wonies so advanced may (until the
same would, but for such advance, become payable) pay
interest at such rate not exceeding (unless the Company in
general meeting shall otherwise direct) 15 per cent. per
annum as may be agreed between the directors and the nember
paying such sum in advance.

TRANSFER OQF SHARES

The instrument of transfer of any share shall be executed by
or on behalf of the Transferor and, in the case only of a
partly-paid share, the Transferee, and the transferor shall
be deemed to remain a holder of the share until the name of
the transferee is entered in the register of members in
respect thereof,

Subject to such of the restrictions of these Articles as may
be applicable, any member may transfer all or any of his
shaves by instrument in writing in any usual or common form
or any other form which the directors may approve.

The directors may in their absolute discretion and without
assigning any reason therefor refuse to register the
transfer of any share not being a fully-paid share.

The directors may also refuse to register auy instrument of
transfer unless:-

28.1 the instrument of transfer is accompanied by the
certificate of the shares to which it relates and
such other evidence as the directors may reasonably
require to show the right of the transferor to make
the trausfer;

28,2 the instrument of transfer is in respect of only
one class of share; and

28.3 in the case of a transfer to joint holders, the
number of joint holders does not exceed four.

The directors shall refuse to register any instrument of
transfer if either :-

29.1 registration of the instrument of transfer would
result in either the Transferor or the Traasferee
being the registered holder of less than one
hundred shares in the capital of the Company; or

29,2 registration of the instrument of Transfer would
result in the Transferee being the registered
holder of more than 10% of the issued share capital
of the Company: or

-6




ao,

3l.

32,

33.

29.3 it appears to the directors that registration of
the instrument of transfer could result in the
Transferee (together with all other shareholiders
acting in concert with him within the meaning of
the City Code on Takeovers and Mergers) being in
aggregate the registered holders of more than 10%
of the issued share capital of the Company or (if
together they are already in aggregate the
registered holders of more than 10% of the issued
share capital of the Company) increasing the total
of their aggregate shareholdings. If any one or
more of the directors is or are of the opinion that
this Article may be applicable to an instrument of
transfer then before registering the same the
directors shall require from the Transferor a
statutory declaration as to the circumstances of
the transfer confirming that the relevant
instrument of transfer is not subject to the
provisions of this Article.

If the directors refuse to register a transfer they shall
within two months after the date on which the transfer was
lodged with the Company send to the Transferee notice of the
refusal.

The registration of transfers may be suspended at such times
and for such pexriods as the directors may from time tc time
determine, provided always that such registration shall not
be suspended for more than thirty days in any year. The
Company shall be entitled to retain the instrument of
transfer.

Ho £fee shall be charged by the Company on the registration
of any transfer, probate, letters of administration,
certificate of death or marriage, power of attormey, notice
in lieu of distringas, stop notice, court order or other
instrument.

The Company shall be eantitled to destroy:-

33.1 any instrument of transfer which has been
registered, at any time after the expiration of six
years from the date of registration thereof;

33.2 any dividend mandate or any variation or
cancellation thereof or any notification of change
of address, at any time after the expiration of two
years from the date of recording thereof;

33.3 any share certificate which has been cancelled, at
any time after the expiration of ome year from the
date of such cancellation; and

33.4 any othcy document on the basis of which any entry
in the Register is made, at any time afver the
expiration of six years from the date an entry in
the Register was first made in respect of ikt;

-
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34.

35.

36.

and it shall conclusively be presumed in favour of the
Company that every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered,
that every share certificate so destroyed was a valid
certificate duly and properly cancelled and that evi~y other
document. destroyed hereunder was a valid and effeci.ve
document in accordance with the recorded particulars thereof
in the books or records of the Company:

Provided always that:-

(i) the provisions aforesaid shall apply only to the
destruction of a document in good faith and without
express motice to the Company that the preservation
of such document was relevant to any claim;

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

(iii) reference in this Article to the destruction of any
document include references to its disposal in any
manner.

TRANSMISSTON OF SHARES

In case of the death of a member the survivor or survivers
where the deceased was a joint holder, and the legal
personal representatives of the deceased where he was a sole
holder, shall be the only persons recognised by the Company
as having any title to his interest in his shares; but
nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

An: person becoming entitled to a share in consequence of
the death or bankrupticy of a member may, upon such evidence
being produced as may from time to time properly be required
by the directors and subject as hereinafter provided, elect
either to be registered himself as holder of the share or to
have some person nominated by him registered as the
Transferee thereof, but the directors shall, in gither case,
have the same right to decline or suspend registration as
they would have had in the case of a transfer of the share
by that member before his death or bankruptecy, as the case
may be.

If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company
a notice in writing signed by him stating that he so

elects, If he shall elect to have another person registered
he shall testify his election by executing im favour of that
person a transfer of the share., All the limitations,
restrictions and provisions of these requlations relating to
the right of transfer and the registration of transfers of
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shares shall be applicable to any ;uch rotice or transfer as
aforesaid as if the deach or bankruptcy of the member had
not occurred and the notice or traasfer were a transfer
signed by that member.

A person becoming entitled to a share by reason of the death
¢r bankruptcy of the holder shall be entitled to the same
dividends and other advantages to which he wonld be sntitled
if he were the registered holder of the share, except that
he shall not, before being registered as a member in respect
of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the
Company:

Provided always that the directors may at any time give
notice requiring such person to elect either to be
registered himself or to transfer the share, and if the
notice is not cowmpliad with within ninety days the divesibdrs
may thereafter withhold payment of all dividends., bonuses or
other monies payable in respect of the share until the
requirements of the notice have been complied with,

FPORFETITURE #F SHARE
If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the directors may., at
any time thereafter during such time as any part of the call
or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as is
unpaid, together with any iaterest which may have accrued.

The notice shall name a further day {not earlier than the
expiration of fourteen days from the date of service of the
notice) by which the payment required by the notice is to be
made, and shall state that in the event of non~payment at or
before the time appointed the shares in respect of which the
call was made will be liable to be forfeited. The directors
may accept the surxender of any share liable to be forfeited
hereunder and in such cases references to forfeiture shall
include surrender.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may at any time thereafter, bhefore the payment
required by the notice has been made, be forfeited by a
resolution of the directors to that effect,

A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directers think fit,
and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the directors think fit.

A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the Company all
monies which, at the date of forfeiture, were payable by him
to the Company in respecl of the shares, but his liability
shall cease if and when the Company shall have received
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payment in full of all such monies in respect of the shares.

A s“atutory declaration in writing that the declarant is a
director or the secrxetary of the Company. and that a share
in the Company has been duly forfeited on a date stated in
the declaration, shall be conclusive evidence of the facts
therein steted as against all persons claiming to be
entitled to the share. The Company may receive the
consideration, if any, given for a share on any sale or
disposition thereof and may execute a transfer of the share
in favour of the person to whom the share is sold orx
disposed of and he shall thereupon be registered as the
holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his
title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

The provisions of these Articles as to forfeiture shall
apply in the case uvf non-payment of any sum which, by the
terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by
way of premium, as if the same had been payabie by virtue of
a call duly made and notified.

UNTRACED MEMBERS

The Company shall be entitled to sell the shares of a member
or the shares to which a person is entitled by virtue of
transmission on death or bankruptcy if and provided that:-

45.1 gither:-

45.1.1 during the period of 6 years prior te the
date of publication of the advertisements
referred to in Article 45.2 below (or, if
F iblished on different dates, the later
thereof) all warrants and cheques in
respect of the shares in guestion sent in
the manner authorised by these Articles
have remained uncashed and the Company
shall anot have received indication either
of the whereabouts or the existence of
such member or person;

or

45,1.2 The Directors have sent notice to a member
or person at nis addresc as stated in the
Register of Members by recorded delivery
post on not less than three occasions (at
intervals of not less than & months)
within any period of two years, informing
such member or person that the dircectors
will or may apply the provisions of this
Article 45 if nu reply is received from
him within the period of one month
following the date of such notice and the
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Company shall have received no indication
either of the whereabouts or the existence
of such member or person; and

45.2 the Company shall on expiry of the period of 6
years referred to in Article 45.1.1 or one month
after the third notice pursuant to Article 45.1.2
have inserted advertisements, both in a leading
Newcastle upon Tyne newspaper and (if different) in
a newspaper circulating in the area of the address
at which service of notice on such member or other
person may be effected in accordance with these
Articles, giving notice of its intention to sell
the said shares; and

45.3 during the pericd of 3 months following the date of
publication of the said advertisements (or, if
published on different dates, the later thereof)
the Company shall have not received indication
either of the whereabouts or the existence of such
member or person.

To give effect to any such sale the directors may appoint
any person to execute as transferor aa instrument of
transfer of the said shares and such instrument of transfer
of the said shares be as effective as if it had been
executed by the Registered holder of or person entitled by
transmission to such shares and the title of the transferee
shall not be affected by any irregqularity or iavalidity in
the proceedings relating thereto. The net proceeds of sale
shall belong to the Company which shall be obliged to
account to the former member or other person previously
entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former member or other
person in the books of the Company as a creditor for such
amount. No trust shall be c¢reated in respect of the debt,
no interest shall be payable in respect of the same and the
Company shall not be required to account for any money
earned on the net proceeds, which may be employed in the
business of the Company or invested in such investments
(other than shares of the Company or its holding company if
any) as the directors may from time to time think fit,

ONVERSTON OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up
shares into steck, ané reconvert any stock into paid-up
shares of any denomination.

The holders of stock may transfer the same. or any part
thereof, in the same manner, and subject ¢ the same
regulations, as those subject to which the shares from which
the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and
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the directors may from tiime to time fix the minimum amount
of stock transferable but so that such minimum shall not
excecd the nominal amount of the shares from which the stock
arose.

The holders of stock shall, according to the amount of stock
held by them, have .he same rights, privileges and
advantages as regards Qividends, voting at meetings of the
Company and other matters as if they held the shares from
which the stock arose, but no such privilege or advantage
(except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

Such of these Articles of Association as are applicable to
paid-vp shares shall apply to stock, and the woxds "share"
and "shareholder" therein shall include "stock" and
*stockholder"®,

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.
The new shares shall be subject to the provisionms of these
Articles of Association as to lien, calls, forfeiture,
transfer, transmission and otherwise.

The Company may by ordinary resolution:-

51,1 consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

51.2 sub~divide its existing shares, or any of them,
into shares of smaller amount than is fixed by the
Memorandum of Association subject nevertheless to
the provisions of the Acts;

51.3 cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed to
he taken by any person.

Whenever as a result of any consolidation of shares any
members would become entitled to fractions of a share, the
directors may for the purpose of eliminating such fractions
sell the shares representing the fractions for the best
price reasonably obtainable and distribute the proceeds of
gale in due proportion among the members who would have been
entitled to the fractions of shares, and for the purpose of
any such sale the directors may authorise some person to
transfer the shares representing the fractions to the
purchaser thereof, whose name shall thercupon be entered in
the Register of Members as the holder of the shares, and who
shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any
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irregularity or invalidity iz the proceedings in reference
to the sale.

Subject to the provisions of the Acts the Company may by
special resolucion reduce its share capital, any capital
redemphiop resérve anud any share premium account in any way.

GENERAL MEETIRGS

The Company shall in each year hold a general meeting as its
annual general meeting jin addition to any other meetings in
that ycar, and shall spzcify the meeting as such in the
notices calling it:; and not more than fifteen months shall
elapse betweern the date of one annual general meeting of the
Company and that of the next., The annual general meeting
shall ke held at such time and place as the directors shall
appoint.

All general meetings other than annual general meetings
shall be called exkraordinary general meetings.

The directors may, whenever they think f£it, convene an
extraordinary general meeting, and extraordinary general
meetings shall also be coanvened on such requisition, or in
default may be convensd by such requisitionists, as provided
by Section 368 of the Act, If at any time there are not
within the United Kiagdom sufficient directors capable of
acting to form a guorum, any director or any two members of
the Company may convene an extraordinary general meeting in
the same manner as nearly as possible as that in which
meetings may be convened by the directors.

NOTYCE OF GENERAY. MEETINGS

An annual general meeting and a meeting called for the
passing of a special resolution shall be called by
twenty-one days notice in writing at the least, and a
meeting of the Company other than an annual general meeting
or a meeting called for the passing of a special resolution
shall be called by fourteen days notice in writing at the
least. The notice shall be exclusive of the day on which it
is served or deemed to be served and of the day for which it
is given, and shall specify the place, the day and the hour
of that meeting, and in the case of special business, the
general nature of business, and shall be given in manner
hereinafter mentioned or in such other manner, if any, as
may be prescribed by the Company in general meeting, to such
persons as are, under these Articles of Association,
entitled to receive such notices from the Company:

Provided that a meeting of the Company shall,
notwithstanding that it is called by shorter notice than
that specified in this Article, be deemed to have been duly
called if it is so agreed:-

56.1 in the case of a meeting called as the annual

general meeting, by all the members entitled to
attend and vote thereat; and
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56,2 in the caze of any other meeting, by a majority in
nunber of the members having a right to attend and
vote at the mceting, being a majority together
holding not less than 95 per cent. in nominal value
of the sharaes giving that right.

The accidental omission to give notice of a meeting to or
send an instrument of proxy to, or the non-receipt of such a
notice or instrument by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAI, MERTINGS

All business shall be deemed special that is transacted at
an extraordinary general meeting, and also all that is
transacted at an annual general meeting, with the exception
of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the directors and
auditors, the election of directors in the place of those
retiring, and (where special notice is not required by the
Acts), the appointment of, and the fixing of the
remuneration of, the auditors.

No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; save as herein otherwise
provided, ten members present in person or by proxy shall be
a quorum.

If within ten minutes {or such longer time not exceeding one
hour as the chairman may decide) from the time appointed for
the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to the
same day in the next week, at the same time and place or to
such otner day and at such other time and place as the
directors may determine, and if at the adjourned meeting a
guorwn is not present within half an hour from the time
appointed for the meeting, the members present shall be a
gquorum,

The chairman, if any, of the board of directors shall
preside as chairman at every general meeting of the Company
or, if there is no such chairman or he shall no%t be present
within fifteen minutes after the time appointed for the
holding of the meeting or is unwilling to act, the directors
present shall elect one of their number to be chairman of
the meeting,

If at any meeting no director is willing to act as chairman
of if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of theiyx
number te be chairman of the meeting.

The chairman may, with the consent of any meeting at which a
guorum is present (and shall if so directed by the meeting),

14
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adjourn the meeting from time to time and from place to
place, but no business shall be trancacted at an adjourned
meeting other than the Lusiness left unfinished at the
meeting from which the adjournment took place, When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given ar in the case of an
original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjourmment or of the
business to be transacted at an adjourned meeting.

Each director shall be entitled to attend and speak at any
general meeting of the Company.

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

65.1 by the chairman; or

65.2 by at least three members present in person or by
proxy: or

65.3 by any member or members present in person or by

proxy and representing not less than one-tenth of
the total voting rights of all the members having
the right o vote at the meeting; or

65.4 by a member or members holding shares in the
Company conferring a right to vote at the meeting
beinyg shares on which an aggregate sum has beexn
paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that
right.

Unless a poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried or
carried wnanimously, 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 he conclusive evidence of the fact
without proof of the number or propeortion of the votes
recorded in favour of or against such resolution,

The demand for a poll may be withdrawn.

Except as provided in Article 63, if a poll is duly demanded
it shall be taken in such manner as the chairman directs,
and the result of ¢he poll shall be dezmed to be the
resolution of the meeting at which the poll was demanded.

In the case of an eguwality of wotes, whether on a show of
hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at wnich the poll is demanded,
shall be entitled to a second or casting vote,

A poll demanded on the election of a chairman or om a
question of adjournment shall be taken forthwith. A poll
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demanded on any other question shall be takexn at such time
as the chairman of the meetling directs, and any business,
other than c<hat upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

VOTES OF MEMBERS

Subject to any special rights or restrictions for the time
beirg attached to any class or classes of shares, on a show
0% hands every member present in person shall have oune vote,
and on a poll every member shall have one vote for each
fully-paid share of wvhich he is the holder.

In the case of join% holders only the first named holder, as
determined by the order in which the names stand in the
Register of Members, shall be entitled to attend and vote at
general meetings of the Company, but such first named holder
shall be entitled to attend and vote at general meetings
either in person or hy proxy.

2 member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction for the
protection or menagement of the affairs of persons incapable
of managing their own affairs may vote, whether om a show of
hands or on a poll, by his committee, receiver, curator
bonis, or other person in the nature of a commitktee,
receiver or curator bonis appointed by the court. Any such
committee, receiver, curator bonis or other person may. on a
poll, vote by proxy.

No member shall be entitled to vote at ary general meeting
usless all calls or other sums preseatly payable by him in
respect of shares ia the Company have been paid,

Ho member shall, unless the directors otherwise determine,
be entitled in respect of shares held by him to vote at any
general meeting either personally or by proxy or to exercise
any other right conferred by membership in relatiomn to
meetings of the Company if he or any person appearing to be
interested in such shares has been duly served with a notice
vnder Section 212 of the Act and he is in default in
supplying to the Company the information thereby required
within the period of twenty eight days from the date of
service of such notice. For the purpose of this aArticle a
person shall be treated as appearing to be interested in any
shares if the member holding such shares has giver to the
Company a notification under the said Section 212 which
fails to establish the jidentities of those interested in the
shares and if (after taking into account the said
notification and any other relevant Section 212
notification) the Company knows or has reasonable causé to
believe that the person in guestion is or may be interested
in thoe shares.

No objection shall be raised to the qualification of any
voter exceopt at the meeting or adjourned meeting at which
the vote objacted to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all
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purposes. Any such objection made in due time shall be
reierred to the chairman of the meeting, whose decision
shall be final and conclusive.

On a poll votes may be given either personally or by proxy
and 2 member entitled to more than one vote need not use all
his votes or cast all the votes he uses in the same way.

The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authoriszsd In
writing or, if the appointer is a corporation, nither under
seal or under the hand of an officer or attoransy duly
authorised. A proxy need not be a member of the Company.

The iastrument appointing & proxy and the power of attorney
or other authority, if any, under which it is signed or a
notarially certified copy of that power or authori.y shall
he deposited at the office or at such other place within the
United Kingdom as is specified for that purpose in the
not.ice convening the meeting, not less than 48 hours before
thz time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the
time appointed for the taking cf the poll, and in default
the instrument of proxy shall not be treated as valid.

Instruments of proxy shall be in any common form oxr inm such
other form as the di:ectors may approve and the directors
say, if they think fit, send out with the notice of any
meeting forms of instrument of proxy for uss at the
meeting. The instrument of proxy shall be deemed to confer
authority to demand or join in demanding a poll and to vote
on a pell in respect of any amendment of a resolution put to
the meeting for which it is given as the proxy thinks fit
but shall not confer any further right to speak at the
Meeting (except with the permission of the Chairman of the
Meeting). The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it
relates.

A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death
or insanity of the principal or revocatiom of the proxy or
of the authority under which the proxy was executed,
provided that no intimation in writing of such death,
insanity, or revocation as aforesaid shall have been
received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which
the proxy is used.

CORPORATIONS ACYING EY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Company may by
resolution of its directors or other governing body
authorise suck person as it thinks £it to act as its
representative at any meeting of the Company or of any c¢lass
of members of the Company and the person so authorised shall
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be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could
exercise if it were an individual member of the Coxpany.

DIRE R

Unless and until the Company in general meeting shall
otherwise determine, the aumber of directors shall be not
less than four nor more than eight.

The qualification for a director shall be the holding of not
less than 10,000 shares in the Company. A director may act
before acquiring his qualification but he must acquire his
gqualification within two months of being appointed a
director. If a director shall fail to obtain or maintain
his qualification he shall automatically cease to hold
office in accordance with the provisions of Section 291 of
the Act.

The directors shall be entitled to receive by way of fees
for their services in each year such sum as the (Company in
general meeting shall by resolution from time to time
determine. Such fees shall be divided among the directors
as they may thomselves determine by agreement, or failing
such determination, equally, except that in such svent any
director holding office for less than the relevant period in
respect of which the fees are paid shall only rank in such
division in proportion to the time during such period for
which he has held office.

Each director may also be paid his reasonable travelling,
notel and incidental expenses of attending and returning
from meetings of the directors or committees of &irectors or
general meetings and shall be paid all expenses properly and
reasconably incurred by him in the conduct of the Company's
business ¢r in the discharge of his duties as a director.
Any @irector who, by request, goes or resides abroad for any
purposes of the Company or who performs services which in
the opinion of the directors go beyond the ordinary duties
of a director may be paid such extra remuneration (whether
by way of salary, commission, participation in profits or
otherwise) as the directors may determine,

The directors may establish and maintain pension or
superannuation funds for the benefit of, or give donations,
gratuities, pensions, allowances or emoluments to any
persons who are or were at any time in the employment or
service of or associated with the Company, or who are or
were at any time directors or officers of the Company
holding or who have held any salaried employment or office
in the Company, and the families and dependants of any such
persons provided that no pension, anauity or other allowance
or benefit shall be granted to a director or former director
who has not been an executive director or held any other
office or place of profit under the Company or any of its
subsidiaries (or to a person who has no claim on the Company
except as a relation, connection or dependant of such a
director or former director) without the approval of an
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ordinary resolution of the Company. A director or former
director shall not be accouniable to the Company or the
members for any benefit of any kind so conferred and the
receipt of any such benefit shall not disqualify any person
from being or becoming a director of the Company.

A director of the Company may be or become a director or
other officer of, or otherwise interested in, any body
corporate promoted dy the Company or in which the Company
may be interested ay shareholder or otherwise, aund no such
director shall be acco'mtable to the Company for any
remuneration or other benefits received by him as a director
or officer of, or from his interest in, such other body
corporate unless the Company otherwise directs.

BORROWING POWERS

87.1 Subject as hereinafter provided and %o the
provisions of the Act, the directors may exercise
all the powers of the Company to borrow money and
to mortgage or charge its undertaking, property and
uncalled capital (present or future) or any part
thereof and to issue debentures and other
securities, whether outright or as collateral
security, for any debt, liability or obligation of
the Company or of any third party.

87.2 The directors shall restrict the borrowing of the
Company and exercise all voting and other rights
and powers of control exercisable by the Company in
respect of its subksidiaries so as to ensure (as
regards its subsidiaries so far as by such exercise
it can so ensure) that, subject as hereinafter
provided, the aggregate amount for the time being
outstanding in respect of the moneys borrowed or
secured by the Group (exclusive of moneys owing by
one member of the Group to another) shall not at
any time, without the previous sanction of an
Ordin ry Resolution of the Company in general
meetiug exceed an amount equal to two times the
aggregate of Adjusted Capital and Reserves.

87.3 For the purposes of this Article:-

87.3.1 "the Adjusted Capital and Reserves" means
a sum equal to the aggregate from time to
time of:-

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

87.3.1.2 the amount standing to the
credit of the reserves of the
Group whether distributable or
undistributable (including
without limitation any share
premium account, capital
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redemption reserve, property
revaluation reserve and
unappropriated balance of grants
including investment grants)
after adding thereto or
deducting therefrom any balance
standing to the credit or debit
of the profit and lass aceount;
of the Group:

based on a consolidation of the then
latest published balance sheet of the
Group (for the purpose of this Article any
reference to the latest puvklished balance
shaeet of the Group shall mean the
published consolidated balance sheet of
the Group, whether c¢ontained in an Annual
Report and Accounts, an Interim Report or
& Circular, which hae been last sent by
pPost to the shareholders of the Company,
provided that if when any sucn
coasolidated balance sheet of the Group is
5S¢ despatched, it reveals that the limit
hereinbefore contained is exceeded, an
amount borrowed equal to the excess may ba
disregarded until tho expiration of 90
days after the date on which such
publication takes place), but after
excluding reserves and any balances on
profit and loss account of companies other
than members of the Group and after:.

87.3.1.3 making such adjustments as may
be appropriate in respect of any
variation in the amount of such
paid up share capital or any
such reserves subsequent to the
date of the relevant latest
published balance sheet; and 80
that, for the purpose of making
such adjustments, if any issue
ar proposed issue of shares by
any member of the Group far cash
has been underwritten, then such
shares shall be deemed to hava
been issued and the amount
(inciuding any premium) of the
subseription moneys payable in
respect thercof (mot being
moneys payable later than 6
months after the date of
allotment) si:711, to the axtent
so underwritteu, be deemed to
have been paig up on the date
when the issue of such shares
was underwritten (or, if such
underwriting was conditional, on
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redenption raserve, property
revaluation rezerve and
unappropriated balance of grants
including investment grants)
after adding thereto or
deducting therefrom any balance
standing to the credit or debit
of the profit and loss account
of the Group;

based on a consolidation of the then
latest published balance sheet of the
Group {(for the purpose of this Article any
reference to the latest published balance
sheet of the Group shall mean the
published consolidated balance sheet of
the Group, whether contained in an Annual
Report and Accounts, an Interim Report or
a Cirecular, which has been last sent by
post to the shareholders of the Company,
provided that if wher any such
consolidated halance sheet of the Grcup is
so despatchcd, it reveals that the limit
hereinbefore contained is exceeded, an
amouautk borrowed equal to the excess may be
disregarded until the expiration of 90
days aflsr the date on which such
publication takes place), but efter
excluding reserves and any balances on
profit and loss account pf companies other
than members of the Group and after:-

87.3.1.3 making such adjustments as may
be appropriate in respect of any
variation in the amount of such
paid up share capital or any
such reserves subsequent to the
date of the rolevant latest
published ba'ltance sheet; and 4o
that, for the purpose of making
such adjustmini¢s, if any issue
or proposed issue of sharesn by
any member of the Group for cash
has been underwrituen, then such
shares shall be deemed to have
been issued and the amount
{inciuding any premium) of the
subscription moneys payable in
respect thereof (not being
moneys payable later than 6
months after the date of
allotment} shall, to the extent
so underwritten, be deemed to
have been paid up on the date
when the issue of such shares
was underwritten (or, if such
underwriting was conditional, on

-2




87.3.1.4

87.3.1.5

87.3.1.6

87.3.1.7

87.3.1.8

the date when it became
unconditional);

making such adjustments as may
be appropriate in respect of any
divideands or other discributions
declared, recommended, paid or
made by the Company or its
subsidiaries (otherwise Lhan
attributable directly or
indirectly to the Company) out
of profits earned up to and
including the date of the latest
published balance sheet of the
Company or its subsidiaries (as
the case may bu) to the extent
that such distribution is not
provided for in such bulance
sheet;

making such adjustments as may
be appropriate in respect of any
variation in the interests of
the Company in its subsidiaries
gince the date of the latest
published balance sheet of the
Group:

if the calcul. *ion is required
for the purposes of or in
connection with a transaction
under or in connection w.i’
which any compazy is to become
or cease to be a subsidiary,
making such adjustments, as
would be appropriate if such
transaction has buen carried
into effect;

excluding minority interests in
subsidiaries;

adding back sums equivalent to
the balance of goodwill arising
on ecguisitions of compenies and
businesses remaining in the
Grovp which, as at the date of
the relevant calculation, have
been written-cff against share
capital and reserves in
accordance with the Company's
accounting policy from time tu
time after deducting such
amortisation which would have
been accumulated had the said
goodwill not been written off.
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87.3,1.9 excluding any sum set aside for
deferred taxation.

87.3,1,10 including the principal amount
of any preferenct share capical
of any subsidiary owmed
otherwise than by any of the
Company and its subsidiaries.

for the purpose of the foregoing limit the
following provisions shall apply:-

87.3.2.1 subject as hereinafter provided,
there shall be deemed to have
been borrowed and to be
outstanding as mopeys borrowed
of the relevant member of the
Group (to the extent that the
same would not otherwise fall to
be taken into account):-

87.3.2.1.1 the principal amount
of all debentures of
any member of the
Group which are not
for the time heing
beneficially owned
within the Group:

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

87.3.2.1.3 the nominal amount of
any issued or paid up
share capital {other
than equity share
capital) of any
subsidiary of the
Company not for the
time being
beneficially owned by
other members of the
Group;
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87.3.2.2

87.3.2.3

87.3.2.1+,4 the nominal amount of
any other issued and
paid up share capital
and the principal
amount of any other
debentures or other
borrowed moneys (not
being shares or
debentures which or
monies borrowed the
indebtedness in
respect of which is
for the time being
beneficially owned
within the Group) the
redemption or
repayment whereof is
quaranteed or wholly
or partly secured by
any member of the
Group;

87.3.2.1.5 any fixed or minimum
premium payable on
final redempticon or
repayment of any
debentures, share
capital or other
moneys borrowed
falling to be taken
into accowm *t.

monews borrowed by any members
of tn. Group for the purpose of
repaying or redeeming (with or
without premium) in wholea or in
part any other borrowed moneys
falling to be taken into account
and intended to be applied for
such purpose within 6 months
after the borrowing thereof
shall not during such period
{except to the extent s0
applied) themselves be taken
into account.

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

87.3.2.4 moneys borrowed by a
partly-owned subsidiary and not
cewing to another member of the
Group shall be taken into
account subject to the exclusion
of a proportion thereof equal to
the minority proportion ard
moneys borrowed and owing to a
partly-owned subsidiary by
another member of the Group
shall be taker into accemnt to
the extent of a proportion
thereof equal to the minority
proportion; for the purposes
aforesaid "minority proportion"
shall mean the proportion of the
issued equity share capital of
such partly-owned subsidiary
which is not attributable to the
Company;

87.3.2.5 moneys borrowed by any member of
the Group expressed in or
calculated by reference to a
currency other than sterling
shall bhe translated into
sterling by reference to the
rate of exchange used for the
conversion of such currency inm
the latest published audited
balance sheet of the relevant
member of the Group or (if the
relevant currency was not
thereby involved) by reference
to the rate of exchange or
approximate rate of exchange
ruling on such date and ' o
determined on such basis as the
Auditors may determine or
approve.

A certificate or report by the Auditors as to the
amount of the Adjusted Capital and Resexves or the
amount of moneys borrowed or secured or to the
effect that the limit imposed by this Article has
not been or will not be exceeded at any particular
time or times shall be conclusive evidence of such
amount. or fact for the purposes of this Article.
For the purposes of their computation, the Auditors
may at their discretion make such further oxr other
adjustments (if any) as they think fit,
Hevertheless ftor the purposes of this Article the
directors may act in reliance on a bona fide
estimate of the amount of the Adjusted Capital and
Reserves at any time and if in consequence such
limit is inadvertently exceeded an amount of moneys
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89,

borrowgd equal to the excess may be dlsregarded
until the expiration of 90 days after the date on
which (by reason of a determination of the Auditors
or okherwise) the directors become aware :~hat such
a situation has or may have arisen.

B7.5 Notwithstanding the foregoing no leander or other
person dealing with the Company shall be concerned
to see or enguire whether the limit contained in
this Article is observed. No debt incurred in
excess of such limit 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 the recipient of the security at the
time when the debt was incurred or security given
that the limit hereby imposed had been or was
thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the
directors, who may exercise all such powers of the Company
as are not, by the Acts or by these Articles required to be
exercised by the Company in general meeting, subject
nevertheless to the provisions of these Articles, to the
provisions of the Acts and such regulations, being not
inconsistent with the aforesaid Articles or provisions as
may be prescribed by the Company in general meeting; bu. "o
regulation made by the Company in general meeting shall
invalidate any prior act of the directors which would have
been valid if that regulation had not been made.

The directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys of the Company
for the purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by
the directors under these regulations) and for such period
and subject to such conditions as they may think fit, and
any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with any
such at’.orney as the directors may think fit and may also
authorise any such attorney to delegate all or any of the
powers, authorities and discretions vested in him.

If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the directors may
delegate to the person in whom the benefit of such mortgage
or security is for the time being vested, or to any person
in trust for him, the power to make calls on the members in
respect of such uncalled capital, and to sue in the name of
the Company or otherwise for the recovery of monies becoming
due in respect of calls so made and to qive valid receipts
for the same, and the power so delegated shall subsist
during the continsance of the mortgage or other security,
notwithstanding auy change of diractors, and shall be
assignable if expressed so to be,
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90.

91.

92.

93.

94.

The Company may exercise the powers conferred by the Acts
with regard to having an officizl seal for use abzoad, and
such powers shall be vested in Lhe directors.

The Company may exercise the powers conferred upon the
Company by the Acts with regard to the keeping of an
overseas or local or other register in any place, and the
directors may make and vary such regqulations as they may
think £it respecting the keeping of any such register.

The Company may exercise the powers conferred by Section 40
of the Act with regard to having an official seal for
sealing and evidencing securities, and such puwers shall be
vested in the directors.

DIRECTORS * INTERESTS

A director who is in any way, whether directly or
indirectly, interested in a contract transaction or
arrangement with the Company shall declare the nature of his
interest at a meeting of the directors in accordance with
the Acts. For the purpose of these Articles a director
shall be taken to be interested in such a contract,
transaction or arrangement if any connected person as
defined in the Acts is so interested.

A director shall not vote in respect of any contract or
arrangement in which he is interested (other than by wvirtuve
of his interests in shares or debentures or other securities
of or otherwise in or through the Company)}, and if he shall
do so his vote shall not be counted, nor shall he be counted
in the gquorum preseat at the meeting, but neither of these
prohibitions shall apply to:-

94,1 the giving of any security or indemnity to him in
respect of money lent or obligations incurred by
him at the request or for the benefit of the
Company or any of its subsidiaries;

04.2 the 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
nimself has assumed responsibility in whole or in
part under a guarantee or indemmity or by the
giving of security;

94.3 any proposal concerning an offer of shares or
debentures or other securities of or by the Company
or any of its subsidiaries for subscription or
purchase in which offer he is or is to be
interested as a participant in the underwriting or
sub-underwriting thereof;

94,4 any proposal concerning any other body corporate in
which he is interested directly or indirectly
whether as an officer or shareholder or otherwise
howsoever, provided that he is not the holder of or
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Leneficially interested in one per cent or more of
any class of the equity share capital of such body
corporate (or of any third body corporate through
which his interest is derived) or of the voting
rights available to members of the relevant body
corporate;

94.5 any proposal concerning the adoption, modification
or operation of a superannuation fund or
retirement, death or disability benefits scheme
under which he may benefit and which has been
approved by or is subject to and conditional on
approval by the Board of Inland Revenue for
taxation purposes:

94.% if any question shall arise at any meeting as to
the materiality of a director's interest or as to
the entitlement of any director to vote and such
guestion is not resolved by his voluntarily
agreeing to abstain from voting, such question
shall be referred to the Chairman of the meeting
and his ruling in relation to any other director
shall he final and conclusive except in a case
where the nature or extent of the interest of the
director concerned has not been fairly disclesed
and these prohibitions may at any time be suspended
or relaxed to any exteat, and either generally or
in respect of any particular contract, arraagement
or transaction, by the Company in general neeting.

94.7 Any proposal concerning the purchase and/or
maintenance of any policy of insuraace against
liability for negligence, default, breach of duty
or breach of trust in relation to the Company under
which he may bhenefit.

9L, Subject to Section 319 of the Act a director may hold any
other office or place of profit under the Company, except
that of auditor, in conjunction with the office of director
and may act by himself or through his firm in a professional
capacity for the Company, and in any such case on such terms
25 to rumuneration and otherwise as the directors may
arrange. Any such remuneration shall be in addition to any
remuneration provided for by any other Article. No director
or intending director shall be disqualified by his office
from entering into any contract, arrangewent, transaction or
proposal with the Company either with regard to his tenure
of any office or place of profit or as a vendor, purchaser
or otherwise. Subject to the provisions of the Act and save
as therein provided no such contract, arrangement,
transaction or proposal entered into by or on behalf of the
Company in which any director or person connected with him
is in any way interested, whether directly or indirectly,
shall be liable to be avoided, nor shall any director who
enters into any such contract, arrangement, transaction orx
proposal or who is so interested be liable to account to the
Company for any profit realised by any such contract,
arrangement, transaction or propesal by reason of such
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98.

director holding that office or of the fidvuciary
relationship thereby estnblished, but he shall declare the
nature of his interest in accordance with Section 317 of the
Act.

Any directer may act by himself or his firm in a
professional capacity for the Company, and he or his Lirm
shall be entitled to remvneration for prpfessional services
as if he were not a director; provided that nothing herein
conkained shall authorise a director or his firm to act as
auditor to the Company.

97.1 No directec's service contract may provide for his
employnent to continue or to be capable of being
continued otherwise than at the instance of the
Company (whether wuder the original agreement. or
under a nev agreement entered into in pursuance of
the eriginal agreement) for a period exceeding five
years during which the employment cannii be
terminated by the Company by notice, or can be so
terminated only in specified circumstances, without
the approval of the Conmpany in general meeting.,

97.2 Where a persom is or is to be employed with the
Company uander an agreement which cannot be
terminated by the Company by notice or can be so
terminated only in specified circumstances and,
more than six months before the expiration of the
period for which he is or is to be so employed, the
Company enters into a further agreement (otherwise
than in pursuance of a right conferred by or under
the original agreement on the other party to it)
under which he is to be employed with the Company
or within the Group, Paragraph 97,1 of this Article
shall apply as if to the period for which he is to
be employed under that fu:ther agreement there were
added a further period egual to the unexpired
period of the original agreement.

37.3 A resolution of the Company giving the approval
required above shall not be passed at a general
meeting of the Company unless a written memorandum
setting out the proposed agreement incorporating
the term is available for inspection by members of
the Company both at the Office, for not less than
the period of 15 days ending with the date of the
meetine and at the meeting itself,

Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or more directors to offices or
employments with the Company or any hody corporate in which
the Company is interested, such proposals may be divided and
considered in relation to each director separately, In such
case each of the directors concerned (if not by the proviso
to Article 94.4 or otherwise debarred from voting) shall be
entitled to vote ané to be couated in the guorum in respect
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99.

100.

101.

102,
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of each resolution except that concerning his own
appointment.,

All cheques, promissory mnotes, drafts, bills of exchange and
other instruments whether negotiable or transferable or not,
and all receipts for monies paid to the Company, shall be
signed, dcawn, accepted, endorsed, or otherwise executed, as
thké case may be, in such manner az the directors shall from
time to time by resolution determine.

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

100.1 of all appointments of officers made by the
directors;

100.2 of the names of the directors present at each
meeting of the directors and of any committee of
the directors; and

100.3 of all resolutions and proceedings at all meetings
of the Company, and of the directors, and of

committees of directors.

DISQUALIEICATION OF DIRECTORS

The office of director shall be vacated if the director:-
101.1 ceases to be a directer by virtue of the Acts; or

101.2 becomes bankrupt or makes any arrangement or
composition with his creditors generalily; or

101.3 becomes prohibited from being a director by reasorn
of any order of the Court; or

101.4 becomes incapable by reason of mental disorder
within the meaning of the Mental Health Act 195¢ or
any re-enactment thereof of discherging his duties
as a director; or

101.5 resigns his office by notice in writing to the
Company;
101.6 shall for more than six months have been absent

(without permission of the directors) from meetings
of the directors held during that peried; or

101,17 fails to acquire or mairntain his share
qualification pursuant to Article 82,

Section 293 of the Act, regarding the appeintment and

retirement of directors who have attained the age of 70,
shall nct apply to the Company.
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103,

104,

105.

106,

107,

108.

108.

110.

ROTATION QF DIRECTORS

At the aunual genaral meeting of the Company in every year
one-third of the directors for the time being or, if their
number is not thoee ox a multiple of three, then the number
nearest to but not exceeding one-third, shall retire from
office,

The direckors to retire in avery year shall be those who
have heen longest in office since their last election, but
as between persons who became directors on the same day
those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

A retiring director shall be eligible for re-election.

The Company at the meeting at which z director retires in
manner aforesaid may f£ill the vacated office by electing a
person thereto, and in default the retiring director shall
if offering himself for re-election be deemed to have been
re-elected, unless at such meeting it is expressly resolved
not to £ill such vacated office or unless a resolution for
the re-election of such director shall have been put to the
meeting and lost.

No person other than a director retiring at the meeting
shall unless recommended by the directors he eligible for
election to the office of director at any general meeting
unless not less than seven nor more than twenty one days
before the date appointed for the meeting there shall have
been left at the O0ffice notice in writing, signed by a
member duly qualified to attend and vote at the meeting for
which such notice is given, of his intention to propose such
person for election, and alsc notice in writing signed by
that person of his willingness to be elected.

The directors shall have power at any time, and from time to
time, to appoint any person to be a director, either to £ill
a casual vacancy or as an addition to the existing
directors. Any director so appointed shall hold office only
until the next following annual general meeting, and shall
then be eligible for re-election but shall not be taken inteo
account in determining the directors who are to retire by
rotation at such meeting.

The Company may by ordinary resclution, of which special
notice has been given in accordance with Section 379 of the
Act, or by Special Resolution remove any director befc~e the
expiration of his period of office notwithstanding anything
in these Articles or in any agreement between the Company
and such director, Such removal shall bhe without prejudice
to any claim such director may have for damages for hHreach
of any contract of service between him and the Company.

The Company may by ordinary resolution appoint another
person in place of a director removed from o fice under the
immediately praceding Article, and without prejudice to the
powers of the directors under Article 108 the Company in
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111,

11z,

114.

115.

116.

117,

general meeting may appoint any person to be a director
either to £ill a casual vacancy or as an additional
director. A person appointed in place of a director so
removed or Lo fill such a vacancy shall be subject to
retirement at the same time as if he had become a director
on the day on which the dirsctor in whose place he is
appointed was last elected as a director.

PROCEEDIR F _DIRE R

The directors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as
they think fit. Questions arising at any meeting shall be
decided by a majority of votes., In case of an eguality of
votes, the chairman shall have a second or casting vote. A
director may, and the secretary on the requisitionm of a
director shall, at any time summon a meeting of the
directors.

Reasonable notice of every directors' meeting shall be given
to every director present in the United Kingdom. Without
prejudice to the foregoing, notice shall be deemed to be
duly given to a directer if it is given Lo him personally oxr
by word of mouth whether or not over the telephone or sent
in writing to him at his last known address or any other
address given by him to the Company for this purpose. A
director may waive notice of any meeting either
prospectively or retrospectively.

The guorum necessary for the transaction of the business of
the directors may be fixed by the directors, and unless so
fixed shall be three,

The continuing directors may act notwithstanding any vacancy
in their body but, if and so long as their number is reduced
below the number fized by or pursuant to these Articles as
t:e necassary quorum of directors, the continuing directors
or director may act for the purpose of increasing the number
of directors to that number, or of summoning a general
meeting of the Company, but for no other purpose.

The directors may elect a chairman of their meetings and
determine the period for which he is to hold office; hut if
no such chairman is elected, or if at any meeting the
chairman is not present within five minutes after the time
appointed for holding the same, the directors present may
choose one of thuir number to be chairman of the meeting.

The direcvtors may delegate any of their powers to committees
consisting of such member or members of their body as thew
think fit. Any commitiee so formed shall in the exercise of
the powers so delegated conform to any regulations that may
be imposed on it by the directors.

A committee may elect a chairman of its meetings but if no
such chairman is elected, or if at any meeting the chairman
is not present within five minutes after the time appojinted
for holding the same, the members present may choose one of
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119.
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122,

123.

124,

125.

their number te bs chairman of the meeting.

A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall ke determined by a
majority of votes of the members present, and in the case of
an equality of votes the chairman shall have a second or
casting vote.

All acts done by any meeting of the directors or of a
committee of directors or Ly any person acting as a director
shall, notwithstanding that it be afterwards discovered that
thexe was some defect in the appointment of amy such
director or person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a
director,

A resolution in writing, signed by all the directors for the
time being entitled to receive notice of a meeting of the
directors, shall be as valid and effectual as if it had been
passed at a meeting of the directors duly convened and

held. Such a resolution may be contained in one dccument or
several documents in like form each signed by one or more of
the directors.

MANAGING OR EXVRCUTIVE DIRECTORS

The directors may from time to time appoint one or more of
their body to the office of managing or executive director
for such period and on such terms as they think fit, and
subject to the terms of any agreement entered into in any
particular case, wmay revoke such appointment. The
appointment of such a director shall be automatically
determined if he ceases from any cause to be a director.

A managing or executive director shall receive such
remuneration (whether by way of salary, commission or
participation in profits, or partly in ome way and partly in
another) as the directors may from time to time determine.

The directors may entrust ¢o and confer upon a managing or
executive director any of the powers exercisable by them
upon such terms and conditions and with such restrictions as
they may think fit, and eitber collaterally with or to the
exclusion of their own powers and may from time to time
revoke, withdraw, alter or vary all or any of such powers.,

ECRETARY,

The secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they
may think fit; and any secretary so appointed may be removed
by them.

A provision of the Acts or of these Articles requiring or
authorising a thing to be done by or to & director and the
secretary shall not be satisfied by its being done by or to
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127.

128.

129.

130.

the same person acting both as director and as, or in place
of. the secretary.

THE SEAL

The directors shall provide for the safe custody of the seal
and any securities seal and neither shall be used nor shall
any document be executed by being signed by & Director and
by the Secretary or by two Directors and be expressed (in
whichever form of words) to be executed hy the Company
without the authority of the directors or of a committee of
the directors authorised by the directors in that hehalf.
Every instrument to which either the seal or any securities
seal shall be affixed shall be signed autographically by one
director and the secretary or by two directors save that, as
regards any certificates for shares or debentures ox other
securities of the Company, the directors may by resolution
determine that such signatures or either of them shall be
dispensed with or affixed by some method or system of
mechanical signature.

DIVIDENDS AND RESERVES

The Company in general meeting may by ordinary resolution
declare dividends, but no dividend shall exceed:-

127,1 the amount recommended by the directors; or
127.2 the amount permitted by the Acts.

The directors may from time to time and subject to the Acts
pay to the members such interim and fixed dividends as
appear to them to be justified by the profits of the
Company. Ho dividend or other monies payable on or in
respect of a share shall bear interest as against the
Company.

The directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they
think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for any purpose
to which the profits of the Company may be properly applied,
and pending such application may, at the like discretion,
either be employed in the business of the Company or be
invested in such investments (other than shares cf the
Company) as the directors may from time to time think fit.
The directors may also without placing the same to reserve
carry forward any profits which they may think prudent not
to divide.

Subject te the rights ¢of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be
declared and paid pro rata according to the amounts paid or
c¢redited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited as paid on
a share in advance of calls shall he treated for the
purposes of this Article as paid on the share. All
dividends shall be apportloned and paid proportionately to
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132.

133.

the amouuts paid or credited as paid on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on tezms
providing that it shall rank for dividend as from a
particular date such share shall rank for dividend
accordingly.

The directors may deduct from any dividend payable to any
member any sums of money presently payable by him to the
Company on account of calls or otherwise in relation to the
shares of the Company.

Any general meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up
shares, debentures or debenture stock of any other company
or in any one or more of such ways and the directors shall
give effect to such resolution, and where any difficulty
arises in regard to such distribution the directors may
settle the same as they think expedient, and in particular
may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any
members upon the footing of the value so fixed in order to
adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the
directors.

The directors may, with the sanction of an ordinary
resolution of the Company offer the holders of ordinary
shares the right to elect to receive ordinary shares,
credited as fully paid, instead of cash in respect of such
dividend or slividends as are specified by such resolution.
In any such case the following provisions shall apply:-

133.1 The basis of allotment shall be determined by the
directors so that, as nearly as may be considered
convenient, the market value of the additiomnal
ordinary shares (including fractional entitlement)
to be allotted in lieu of any amount of dividend
shall egual such amount. For such purpose the
market value of an oxdinary share shall be such
value as shall be determined by the Company's
auditors,

133.2 If the directors determine to allow such right of
election on any occasion they shall, after the
basis of allotment shall have heen determined under
Article 133.1 above, give notice in writing to the
ordinary shareholders of the right of election
accorded to them and shall send, with or following
such notice, forms of election and specify the
procedure to be followed and the place at which and
the latest date and time by which duly completed
forms of election must be lodged in order to
effective.
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133.3

133.4

133.5

133.6

As regards ordinary shares in rxespect of which
rights of election have been made available and
duly exercised ("the elected ordinary shares"), the
relevant dividend shall not be payable, and in lieu
thereof additional ordinary shares shall bhe
allotted te the holders of the elected ordinary
shares on the basis of allotment determined as
aforesaid, For such purposes the directors shall
capitalise, out of such sumc standing to the credit
of any of the Company's reserve accounts or the
profit and loss account or ptherwise available for
distribution, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be
allotted on such basis, and shall apply the same in
paying up in full the appropriate number of
unissued ordinary shares for allotment and
distribution to and amongst the holders of the
elected ordinary shares on such basis.

The additional ordinary shares so allotted shall
rank pari passu in all respects with the fully-paid
ordinary shares then in issue save only as regards
participation in the relevant div.idend (or share
election in lieu).

The directors may do all acts and things considered
necessary or expedient to give effect to any such
capitalisation, with full power to the directors to
make such provisions as they think f£it in the case
of entitlement to fractions of shares (including
provisions whereby, in whole or in part, fractional
entitlements are disregarded or rounded up or the
benefit of fractional entitlements accrues to the
Company rather than to the members concerned), The
directors may authorise any person to enter on
behalf of all the members entitled thereto into an
agreement with the Company previding for such
capitalisation and matters incidental thereto and
any agreement made under such authority shall be
effective and binding on all such members.

The directors may on occasion determine that rights
of election shall not be made available to any
ordipnary shareholders with registered addresses in
any territory where in the absence of a
registration statement or other special formalities
the circulation of an offer of rights of election
would or might be unlawful, and in such event the
provisions aforesaid shall be read and construed
subject to such determination,

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered
address of that one of the joint hoiders who is first named
on the register of members or to such addrass as the holder
or joint holders may in writing direct, Every such cheque
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or warrant ghall be made payable to the order of the person
to whom it is sent or to such person as the holder or joint
holders may direct and payment of the cheque or warrant
shall be a good discharge to the Company. Any one of two or
more joint holders mey give effectual receipts for any
dividends, bonuses or other monies payable in respect of the
shares held by them as joint holders.

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 and the payment by the
Company of any unclaimed dividend, interest or any other sum
payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect
theraof.,

ACCOUNTING RECORDS

The directors shall cause te be kept accounting records
sufficient to give a true and fair view of the state of the
Company's affairs and to show and explain its transactions,
in accordance with the Acts,

The accounting records shall be kept at the Office or,
subject to the Acts, at such other place or places as the
directors may think fit and shall always be open to
inspection by the offlcers of the Company. No member (other
than an officer of the Company) shall have any right of
inspection of any accounting record or book or document of
the Company except as conferred by law or authorised by the
directors,

A printed copy of every Directors' Report accompanied by the
balance sheet and profit and loss account, including every
decument required by law to be annexed thereto, which is to
he laid before the Company in general meeting, together with
a copy of the auditor's report, shall be sent to each person
entitled thereto in accordance with the requirements of the
Acts.

Provided that this regulation shall not require a copy of
those documents to be sent to any person of whose address
the Company is not aware or to more than one of the joint
holders of any shares or debentures.

The directors shall from time to time, in accordance with
the Acts, cause to be prepared and to be laid before the
Company in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are
thereby required.

CAPITALISATIOR OF PROFITS

The Company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the
credit of any of the Company's reserve accounis or to the
credit of the profit and loss account or otherwise available
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for distribution, and accordingly that such sum bu set free
for distributionr amongst the members who would have bsen
entitled thereto 1f Qistributed by way eof dividend and in
the same proportions on condition that the same be not paid
in cash but be applied either in or towards paying up any
amounts for the time heing unpaid on any shares held by such
members respectively or paying up in full unissued shares or
debentures of the Company to be allotted and distributed
credited as fully paid up toe and amongst such members in the
proportion aforesaid, or partly in the one way and partly in
the other, and the directors shall give effect to such
resolution:

Provided that a share premium account and a capital
redemption reserve fund may, for the purposes of this
Article, only be applied in the paying up of unissued shares
to be issued to members of the Company as fully paid shares.,

Whenever such a resolution as aforesaid shall have been
passed the directors shall make all appropriations and
applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of
fully-paid shares or debentures, if any, and gererally shall
de all acts and things required to give effect thereto, with
full power to the directors to make such provision by the
issue of fractional certificates or by payment in cash or
otherwise 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 members
entitled thereto into an agreement with the Company
providing for the allotment to them respectively., credited
ag fully paid up, of any further shares or debentures to
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 resolved to be capitalised, of
the amounts or any part of the amounts remairing unpaid on
their existing shares, and any agreement made under such
authority shall be effective and binding on all such members.

AUDIT

Auditors shall be appointed and their audits regulated in
accordance with the Acts.

RECORD DATE

Notwithstanding any other provision of these 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 or after any
date on which any dividend, diskribution, allotment or issue
is declared paid cr made.

NOTICES

A notice may be given by the Company to any member either
personally or by sending it by post to him to his registered
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address, or (if he has no registered address within the
United Kingdom) to the address, if any, withir the United
Kingdom supplied by him to the Company for the giving of
notice to him, Where a notice is sent by post, service of
the notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter containing ths
notice, and to have been effected in the case of a notige of
a meeting at the expiration of 24 hours after the letter
containing the same is posted, and in any other case at the
time at which the letter would be delivered in the ordinary
course of post. upon which such notice shall be deemed to
have been received.

A notice may be given by the Company to the joint holders of
a share by giving the nokice to the joint holder first named
in the register of members in respect of the share.

A notice may be giveu by the Company to the persons entitled
to a sh:re in consequence of the death or bankruptecy of a
member by sending it through the pest in a prepaid letter
addressed to them by name, or by the title of
repcesentatives of the deceased, or trustee of the bankrupt,
or by any like description, at the address, if any, within
the United Kingdom supplied for the purpose by the persons
claiming to be so entitled, or (until such an address has
been so supplied) by giving the notice in any manner in
which the same might have been given if the death or
bankruptey had not occurred.

Notice of every general meeting shall be given in any manner
hereinbefore authorised to:-

147.1 every member except those members who {having no
registered addres) within the United Kingdom) have
not supplied to the Company an address within the
United Kingdom for the giving of notices to them:

%47.2 every person upos whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptcey of a
member where the member but for his death or
hankruptey weuld be entitled to receive notice of
the meetiag; and

147.3 the anditors for the time being of the Company.

No other person shall be entitled to receive nokices of
general meetings.

Every person who by operation of law, transfer or other
means whatsoever shall become entitled Lo any share shall be
bound by any notice in respect of such share which, before
his name and address are entered in the register of members,
shall have been duly given to the person from whom he
derives his title to such share save in the case of a notice
served pursuant to the provisions of Section 212 of the act.
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WINDINRG UP

If the Company shall be wound up the liquidator may, with
the sanction of an extraordinary resolution of the Company
and any other sanction required by the Acts, divide amongst
the members in specie or kind the whole or any part of the
assets of the Company {(whether they shall consist of
property of the same kind or not)} and may, for such purpose
set such value as he deems fair upon any property divided as
aforesaid aud may determine how such division shall be
carried ocut as between the members or different classes of
members., The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think f£it, but so
that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

INDEMNITY

Subject to the provisions of and so far as may be consistent
with the Statutes, every director, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified by the Company ocut of its own funds against all
costs, charges, losses, expenses and liabilities incurred by
him in the actual or purported execution and/or discharge of
his duties ands/or the exercise or purported exercise of his
powers and/or otherwise in relation to or in connection with
his duties, powers or office including (without prejudice to
the generality of the foregoing) any liability incurred by
him in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been
done or omitted by him in as an officer or empleyee of the
Company and in which judgment is given in his favour (or the
proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in
which he is acquitted or in conmnection with any application
under any statute for relief from liability in respect of
any such act or omission in which relief is granted to him
by the Court,
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