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a I COMPANY REGISTRATION AGENT
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" LONDON Date of birth (where applicable}
Postcode N1 6UB (note 6)
Other directorshipst NONE t enter particulars
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N THE COMPANIES AGCTS 1985 to 1989
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Memorandum and Articles of Association

1. The Company’'s name is

ISSUEBONUS LIMITED

2. The Company's registered office is to be situated in England & Wales.

3. The Company’s objects are :-

o (a) To carry on all or any of th~ businesses of general merchants and traders, ¢ash and
R credit traders, manufacturers agents and representatives, insurance brokers and
F consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
manager's and administrators, hire purchase and general financiers, brokers and agents,
cummission agents, importers and exporters, manufacturers, relailcrs, wholesalers, buyers,
o sellers, distributors and shippers of, and dealers in all pro-iucts, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
A carry on all kinds of commercial, industrial, trading and financiai operations and

*\ov enterprises; to carry on all or any of the businesses of marketing and business
b consultants, advertising agents and contractors, general storekeepers, warehousemen,
Lt ® discount traders, mail order specialists, railway, shipping and forwarding agents,
~ shippers, traders, capitalists and financiers either on the Gompany's own account or
' otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and letiers on hire of, and dealers in motor and other
o6 vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
e otherwise acquire ad take over any businesses or undertekings which may be deemed

expedient, or to become interested in, and to carry on or dispose of, remove or put an end
] to the same cr otherwise deal with any such businesses or undertakings as may be thought

@ desirable.
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(B} To cauy o any Gther tredo ar Eusness
whatover which can tn the epinicn of tho Board ot
Lrssiorabo advantagosysly camed en  conncction
with or ancillary 10 any €7 tho businosscs of tho
Campany.

{g) To purchasg or by any other means
acquiro and tako options Qver amny Rrogornty
whataver, and any rights or privilcges of 2ay kind
over ar in respeat of any progerty.

{d) Ta apply for, register, purchase, or by
other moans acquira and protect, projong and renow,
whether in the United Kingdom or alsowhere any
pater, i, patont rights, brovets o'inventicn, licences,
secret processes, trade marks, designg, protections
anegd concessiong and to disalaim, aiter, modify, use
and turn 1Q account and to manufacture under or
gramt licencas or piivileges In respect of the same,
and to expand monay in experimenting upan, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire,

(@) To acquire or undertake the whole or any
pzri of tha business, goodwill, -nd assets of any
person, firm, or campany carryin  On Or proposing
to .carry on any of tha businesses which the
Company is authorised to carry on and as part of
the consideration for such acguisition to undertake
all or any of the liahilities of such parson, firm or
company, or to acquire an interest in, amalgamate
with, or ent<r into partnershlp or into any
arrangemant for sharing protits, or for co-operation,
or for mutual assistance with any such person, firm
or company, or for nubsidising or otharwise assisting
any such person, firm or company, and 10 give or
accept, by way of conslderation for any of the acts
or things aforesaid or proparty acquired, any
shares, dabentures, debenture stock or secutities
that may ba agreed upon, and to hold and retain, or
sall, mortgage and deal with any shares,
debontures, debenture stock or securilies so
racelived.

(h To Improve, manage, construct, repair,
dovelop, exchange, et on lease or otherwise,
mortgage, charge, sell, disposa of, turn to account,
grant licences, optlons, rights and privileges In
respect of, or otherwisa deal with all or any pan of
the property and rights of the Company.

(9} To invest and deal with the moneys of the
Company not{rmediately required in such manner as
may from time - .; ?'me be determined and to hold ar
otherwlse deal w.” any Invesiments made.

{h) To lend and advance money or give credit
on any terms and with or without security to any
parson, tirm or company (Including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associaled In any way with, the
Comgpany), to enter into guarantees, contracts ot
Indemnity and suretyships of all kinds, to receive
monay on deposit or {oan upon any terms, and to
sacure or guaranteg in any manner and upon any
torms the payment of any sum of maney or the
parformance of any obligation by any person, firm or
compary (Including without prejudice to the
generallty of the foregoing any such holding
company, subsidlary, feliow subsidiary or asscciated
company as aforasald).

(} To borrow and raise money in any manner
and 10 secure tha repayniant of any money horrowed,
ralsed or owing by moirtgage, chan.2, standard
sacurity, llen or othor sacurity upon the whole or
any part of the Company's property of assets
{whether presant or future), Including its uncalled
capltal, and also by a similtar mortgage, charge,
standard sacurity, Hen or security to secure and
guarantae the perfarmance by the Company of any
chligation or hability it may undertake or which may
become binding on it.

() Teo draw, make, accept, endorse, discount,
nogotisto, axecula and Issue chequos, bills of

orehange, pronvssory  Rates, EBHls e lazing,
warraprts, debestuses, asd other negotatlo er
transteralla tastruments.

(&} To apgly for, promclo, and ¢biain any Al
ot Parliarmant, arder, or icerce of tha Dopantmert ot
Trado or other asthenty for cnobling tho Company
to carry aay of its objocts mta elledt, or for
effecting any moddigation oF the Oompany's
censtitutien, of tor any othor purpese which may
seem calculated dirgctly or ndirectly to promete tho
Company's interests, and to OpROSO any proceedings
or applications which may seam calculated directiy or
indirectiy to prejudica the Company’s Interosts.

() To onter :nto amy armangements with any
governmant or authonity {suprame, municipal, logal,
or ctherwise) that may secem conducive to the
attainment of the Company's objects or any of them,
and to obtain tram any such government or authornty
any charters, decraes, nghts, prnvileges or
concesstons which the Company may think desirable
and to carry out, exarcisa, and comply with any
such c¢harters, docrees, rights, privleges, and
concessIions.,

{m) To subscnbg ftor, take, purchase, or
otherwise acquira, hold, sel'. geal with and dispose
of, place and underyrte shares, Stocks,
dabentures, debenture stocks, bonds, cbligations or
secunities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities 1ssued or
guaranteed by any government or authornty,
municipal, local or otherwise, in any part of the
world.

(n) To control, manage, finance, subsidise,
co-¢grdinate ¢or otherwise assist any company or
companies In which the Company has a direct or
'nditect financtal interest, to provide secretarial,
adrainistrative, technical, commerclal and other
seivices and tacilines of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies,

(o) To promote any other company for the
purpose of .icquiring the whole or any part of the
business or property or undertaking or any of the
liabilitles o the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or to enhance the
value of any progerty or business of the Company,
and to place or guarantea the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securitias of any such
company as aforaesald.

(p) To sell or otharwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and In
particular tor shares, debantures, or sectrities of
any company purchasing the same.

{q) To act as agents or brokers and as
trustees for any person, fim or company, and 10
undartake and perform sub-contracts.

(r) Te remunerate any personh, firm or
company rendering services to the Company either
by cash payment or by the aliotment to him or them
of shares or other securities of tha Company
credited as paid up in full or in part or otherwise as
may be thought expedient.

{s) To pay ak or any expenses incurred in
connection with the promotion, formation and
Incorporation of the Campany, of to contract with
any persan, flrm or company to pay the same, and
to pay commigsions 1> brokers and others for
undarwriting, placing, selling, or guarantecing the
subscription of any shares or other securities of the
Company,
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() T suppon and subocnke 1o any chantzblo
of publis ekject and 1o suppan and subscnbo 1 any
institution, scoiaty, or ¢iub which may bo for tho
bonolit of the Comwpany or {ts Dircctors or
omplayces, o may ko connectcd with any wown or
place wheoro ths Company cartios en DUBNESS] 10
owa or award ponsions, annuitios, gratudies, and
superannustion or other allewances or benafits or
charrable aid and generally to provide advantages,
fagilitrtes and seryicos for any persons who are or
have Soen Diwestors of, Or who are or have been
smplayed by, or who aro serving o have served the
Company. or any company which 1s a subsidiary of
the Company or the holding coinpany of the Company
or a fellow subsidiary of tha Company or the
pradecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other ratatives and dependants of such persons; o
make paymenis towards nrsurance; and to set up,
astablish, support and maintain superannuation and
other funds or schemes {(whether contributory or
non-contnbutary) for tha Menetit of any of such
gersons and of their wives, widows, children and
othar relatives and dependants; and to set up,
establish, support and maintain profit sharing or
shara purchase schames for the benefit of any uf the
employees of the Company or of any such
subsldiary, halding or fellow subsidiary company and
to lend money to any such employaes or to trustees
on their behalt to enable any such purchase schemes
to be established or maintained.

{n1) Fubject to and in accordance with a due
comphance with the provisions of Sections 15510 158
{inclusive} of the Act (il and so far au sugh
provisions shall be zpplicable), to give, whether
directv or ndirectly, any kind of financial
assistance (as detined in Section 152{1)(a) of the
Act) for any such purpose as is spacliled in Section
151(1) andiur Section 151{2) of the Act.

{v} To distnbute among the Members of the
Company in kind any property of the Company of
whatever nature.

(w) To procura the Company to be registered
or recognised in any part of the world.

{Xx) To do all or any of the things or matters
aforesaid in any part of the world and either as
pringipals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or
otherwise and either algne or in conjunction with
others.

{y) To do all such other things as may be
deemed incidental or conducive to the attainment of
the Company’s objects or any of them,

AND so that:-

{1} None of the cbjects set forth in any
sub-clause of {nis Clause shall be restrictively
construed but the widest interpratation shall be
aiven to each such object, and nong of such objects
shall, except where the context expressly so
raguires, be in any way limited or restricted by
raference to or inference from any other object or
objects set forth in such sub-clauss, or by reference
to or inference from the terms of any other
sub-clause of this Clause, or by reterence to or
inference from the nama of the Company.

(2) None of the sub-clauses of this
Clause and none of tha objecls therein specified shall
ke deemed subsidlary or ancillary to any of the
objects specified In any other such sub-clause, and
tha Compary shall have as full a power to exercise
each and every ona of the objecis spacifled in each
sub-clause of this Claugse a5 though each such
sub-clause contained the r.uacts of o separate
Company,

(3) The word "Company” In this Clause,
axcept where used in raference to the Company,
ghall ba deemed to Include any partnership or other

body of porsgns, whother neorporated er

uvngorperated and whether domiclicd in the United
Kingdem o7 ek awhero.

{4) In this Cizuse the eoxprossicn “ihg
Act” means the Companios Act 1985, but so that any
refarance in this Clause 10 any provisien of the At
shall bo deomed to Include a reforenco 10 any
statutery moditication or ro-oractment ©f that
provisicn tor the time beoing iR 15120,

4. The fability of the Mombors Is  lmited

5. The Company's share capital is £1000 divided
into 1000 shares of £1 @ach.

We, the subscribers to this Momorandum of
Association, wish to be formod Into a Company
pursuant to this Memorwndum; and we agree to take
the number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscribers by each Subscriter

For and on behalf o?

1. Instant Companies Limiws’ - One
2 Baches Strect
London N16UB

For and ¢n behalf of

2. Swift Incorporations Limited - Cne
2 Baches Street
Londan N1 6UB

bated  30. 07. 90

Witness to the above signatures, Tarry Jayna

2 Baches Streat
—/

London N1 gUB
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FAMSKS

TiHE COMPANIES ACTS 1885 1983
FRIVATE COMPANY LIMITED BY SHARES
ARTICLES CF ASSGCIATION
PRELIMINARY

1 (&} Tho Hegwatons conlained in Takle Anthe Scheduls
tothe Companes i Tatles AleFj Regulalons 1825 (SHSES
Nz 80%5) as amended by the Compames (Tables A to Fi
{Amendment) Regulations 1985 (SI 1985 No. 1052) {such
Table bang hereinafior ¢alled “Table A%) shall apply 1o the
Company save in co far as they are excluded or vaned
hereby ang such Regulatons (save as so excluded or
vr-'sd) and the Anticles herainalier containad shall be the
regulations of the Company

{b)in thase Articles the expression “the Act” means the
Comparues Act 1985, but so that any refersnce in these
Articles to any provision of the Act shall be deemad to
include a reference 1o any statutory modification or
te-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2 (a) Shares which are compnsed in the authorised share
capital with which the Company 1s incorporated shall be
undar the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below; allot, grant
options over or otherwise dispose of the same, to such
phersons. on such tarms and in such manner as they
think fit.

(b} Alt shares winch are not comprised in the authorised
share capital with which the Company i3 incorporated and
which the Diractors propose fo issue shall first be offered to
the Mambers in proportion as nearly as may be 1o the
number of the exiskng shares held by them respectively
unless the Company in General Mesting shall by Special
Resolution otharwise direct. The offer shall be made by
notice specifyiing the number of shares offared, and limiting
aperiod (not being less than fourieen days) within which the
cHer, if not accepted, will be deemed t> be declined. After
the axpiration of that period, those shares so deemsd {o be
daclineda shall be ofiered in the proporticn aforesaid to the
parsans who have, within the said period, accepted all the
shares offared lo them; such further oHler shall be made in
ke terms in the same manner and limited by a like period
as the original offer Any shares not accepted pursuan! to
such offer or further oft ar as aforesaid or not capable of being
offerad as aforesald except by way of fractions and any
shares reieased from the provisions of this Article by any
such Special Resolution as aforesald shall be under the
cantro! of the Directors, who may allot, grant options over or
otherwise dispose of the same to such paisons, on such
terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aloresaid, such shares
shall not be cisposed of onterms which are more favourable
1o the subscribers therelor than the terms on which they
wete oifered to the Membars. The foregoing provisions of
this paragraph (b) shalt have aifect subject t¢ Section 80 of
the Act.

{¢) In accordance with Secticn 91(1) of the Act Sections
89(1) and 90{1) to (6) (inclusive} of the Act shall not apply
to the Company.

(d}) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
axarcisa any pr war of the Company to allot and grant rights
to subscriba “.r or converl securities into shargs of the
Company up 3 the amount of the authoriseg share capital
withwhich ¢ Company is Incorporated at any time or times
during tha period of ive years from the date of incorparation
and the Directors may, after that period, allot any shargs or
grant any such rights under this authority in cursuance of an
offer or agreement so Yo do made by the Company within
that period. The authonty hereby given may at any ime
{subject 1o the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in General
Maeting.

SHARES

3 Thelien ronfarred by Clause 81 Table A shali attash also
o o fully paid-up chares, and the Company sha'l also have a

oot and poramountben on gl shares. whether iy poa oy
n2t standing regstered (ntho namaclary porecnagerien
o uneaT 4oy (0 the Company whether ko shallke e
soinregitpied hoidor thorept erehallbo crectwogrmsie
et haideaeg lor @'l moneys prosenty poyarloby konorhvs
estatetatt: Company ClavseBmTapioAshallbomadied
accardingly

4 The bakity of any Memborin dofast weecpestieta call
shall bo increased by tho gddyeo al o end of tha Lis)
sentence of Clause 18 in Table A ol the words "and all
axpensos that may have boen meurred by tho Company by
reason of such non payment”

GENERAL MEETINGS AND RESQLUTIONS

5 Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as 1o gwing
informatior to Mambers 1a regard to their nght 1o appoint
proxies; and notces of and other communications relating
to any General Meeting which any Member 1s entiiled 1o
receive shall be sent to the Directors and to the Auditors for
the time being of the Company

6 {a)!f a quorum 1s pot present within half an hour from the
time appointed for a Gensral Meeting 1he General Meeting
shall stand adjourned to the same day in the nex! waek at
the same time and place or to such othar day and at such
other ime and place as tl. e Diractors may determing, ant il
at the adjourned General Meeting a guorum is not present
within hall an hour from the ume appointed therefor such
adjourned General Megting shall be dissolved

(b )Clause 41 m Table A shall not apply 1o the Company

APPOINTMENT OF DIRECTORS

7. {a)Clause 64 in Table Ashall not apply to the Company.

(b} The maximum number and munimum number
respectively of the Directers may be determined from time
1o time by Ordinary Resolution w General Meeling of the
Company. Subject to and in default ol any such
determination there shall be no maximum number of
Directors and the minimum number of Diracters shall be one.
Whensoever the minimum number of Directors shall be one,
asole Director shall have authorily to exercise all the powers
and discretions by Table A and by these Articles expressed
1o be vested in the Drectors generally, and Clause 89 in
Table A shall be modified accordingly.

{c) The Directors shall nol be required to retire by rolaton
and Clauses 73 o 80 {inclusive) in Tabig A shall not apply
to the Company.

(d) No person shall be appointed a Director at any General
Meeting unless either.-

(i) he is recommended by the Direclors; or

(ii) not less than fourteen nor mare {han thirty-five
clear days before the date appointed for the General
Meeting, nolice signed by a Member qualified to vote at the
General Meeting has been given to the Company of the
inrtention {o propose that person for appointment, together
with natice signed by that person of his willingness 1o b2
appointed.

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

{f} The Directors may appaint a person who 15 wiling to
actto be a Director, either to fill a vacancy or as an additonal
Director, pravided that the appointment does nol cause the
number of Directors to exceed any number determined in
accordance with paragraph tb) above as the maximum
number of Directors and for the ime being in force

BORROWING FOWERS

8 The Direclors may exercise all the powers of the
Company 1o berrow money without hmat as to amount and
upon such terms and in such manner as they think 11, any
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sybect oo cata cf any cecunty caaverthio tnta chares)
to beoron 40 of the Act to grart any meitgage, chame or
slandard socunty ever Hg underighng, oregeity and
uyrgatiod gagdat ar any part thoresl, and to 1ssue
drtenturos. decenture slock, and other cecunbes whelher
cytnght or as secunty for any debtl, lalhly er cblgaton of
the Company oF of any ird paty.

ALTERNATE DIRECTORS

9 {3y An atemnate Dwector shall rot ke enlitled as such to
recene any remunesation frem the Company, save that he
may be pa by the Company suisy pant (f any) of the
remunaration othervice payabls fo his appontor as such
appointdl may by notice in writing to the Company from time
o ime direct, and the fast santence of Clause EC 1In Table
A chall be meddfied accordingly.

{b} A Director, or any such other person as is mentioned
n Clause 65 in Table A, may act as an allernate Director to
represent more than one Director, and an alternate Director
shall be entitled at any maeling of the Directors cr of any
committee of the Directars to one vete for every Director
whom he represents in addition to his own vote (ifanyjas a
Director, but he shall count as only one for the purpose of
determining whether a quorum 13 present.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the
Company conferred by Clause 3(!) of the Memorandum of
Association of the Company and shall be entitled ‘o retain
any benefits received by them nr any of them by reason of
the exercise of any such powers.

(b} Clause 87 in Tabla A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. {a) A Director may vote, at any meeting of the Directors
or of any committee of the Directors, on any rasolulion,
notwithstanding that it in any way concerns or relates to a
matter in which ha has, directly or indirectly, any kind of
Interest whatsoever, and If he shall vote on zny such
resolution as aforgsaid s vote shall be counted; and in
relation to any such resolution as aloresaid he shalil (whether
or not ha shall vote on the same) be taken info account in
calculating the quorum presunt at the meeting.

{b) Clauses 94 10 97 (inclusive) in Tabls A shall not apply
to the Company,

THE SEAL

12. (a) If the Company has a seal It shall enly be used with
the authority of the Directors or of a committee of Directors,
The Directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so
datermined it shall be signed by a Director and by the
Secretary or second Direclor, The obligation under Glause
€ of Table A relating to the sealing of share certificates shall
appy only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

{b) The Company may exercise the powers conferred by
Section 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Diractors.

INDEMNITY

13. (a) Every Diractor or other officer or Auditor of the
Company shall be indemnifisd out of the assets of the
Company against all losses or liabilities which he may
sustain orincur in or abuut the execution of the duties of his
oftice or othenwise in relation therato, including any liability
incurred by him In defending any proceedings, whether civil
or eriminal, in which judgment Is given in his favour or in
which he is acquitted or in connection with any application
undar Sacticn 144 ar Section 727 of the Act in which reliof
is granted ta him by the Court, and rio Director or other officer
shail be fiable for any loss, damage or misfortune which may
happen: tG or be incurred by the Company in the execution
althe dutias of his office orinrelalion thereto. Butthis Article

RMSKBY

cha't ety have effect tn g0 for 25 185 prowsians ang ol
aveded by Seanen 319 gl the Act

(by Tho Qrecters chat hava power 1o pUrendso and
maistan for any Dorestor, ofzer or Aud o5 ¢f the Tompany
msurance aganst any cuch bablly as 5 fefored to 0
Sechion 310{1) of the A from and alter the banyny 1910
force of Sechign 137 of the Companies At 1229

(¢} Clause 118 Taklo A shallnctapply to the Company.

TRANSFFER OF SHARES

14. ™ne Directors may, in thelr absolute discration and
without zssigning any reéason therefor, decline 1o registar the
trangfer of a snare, whother or notitis a fully paid share, and
the first sentence of Glause 24 in Table A shall not apply to
the Company.

Namas and addresses of Subscribers

For and on behalf of

1. [Instant Companies Limited,
2 Bachas Streat,
London, N1 6UB m%:—-_:i:“‘*‘”

TG

For and on behalf of

2. Swilt Incorporations Limited,
2 Baches Streat,
London. N1 6UB

Dated 30. 07, S0

Witness to the above Signatures:- Terry Jayne,
2 Baches Street,
Londen, N16UB
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CERTIFICATE OF

OF A PRIVATE LIMITED COMPANY

SEae,
o

INCORPORATION

Mo. 2529667

| hereby certify that

ISSUEBONUS LIMITED

is this day insorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 10 AUGUST 1990

PN T ETAGR

an authorised officer
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THE COMPANIES ATTS 1985 to 1989

§ 4 COMPANY NUMBER 2529667

o SPECIAlL RESOLUTION OF

o ISSUEBGNUS LIMITED |
t:qj:

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
. belng all the Members for the time being of the above-named Company entltled to vecelve
o 1 notice of and to attend and vote at General Meetings HEREBY PASS the following resclution
J as a Speclal Resolution and agree that the sald resolution shall, pursuant to Clause 53 In
s Table A (which Clause¢ |s embodied In the Articles of Association of the Company) or

u%.f pursuant to any applicable rule of law, for all purposes be as valld and effective as If
A the same had been passed at a General Mzeting of the Company duly convened and held,
2

y, ¢ ® It is resolved:

That the Memorandum of Assoclation of the Company be altered by deleting sub-clause
(a) of Clause 3 and by substituting therefor the following new sub-clause:

e (a) To carry un the business of a holding company In all its branches, and ic acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securitics, reversionary interests, annuities, policles of
assurance and other property and rights and Interests In property as the Company shali
deem fit and generally to hold, manage, develop, lease, sell or 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 and 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 thls Company is a member or which are In any manner controlled by, or connected with
the Company, and to carry on all or any of the businesses of capltalists, trustees,
financiers, financlal agents, company prominters, bill discounters, insurance brokers and
agents, mortgage brokers, rent and debt collectors, stock and share brokers and dealers
and cammisslon and general agents, merchants and traders; and %0 manufacture, buy, sell,
maintain, repalr and deal in plant, machinery, tools, articles and things of all kinds
capable of being used for the purposes of the above-mentioned businesses or any of them,
or likely to be required by customers of or persons having dealings with the Cempany.

oB \ |
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Dated this 28th day of August 1950 [Q{" o AT
- 7—)2”""“"'“"""—-%-‘;'.-:

Signed

SORDAN & SONS LTD
21 ST. THOMAS 8T.
EAISTOL, BS1 6JS
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THE COMPANIES ACTS 1985 to 1989
2529667

CERTIRICATION

WE nEREBY CERTIFY thot this print

incorparatss all altorations made to
PRIVATE CCMPANY LIMITED BY SHARES o tompany’s Memeroudum of

Assoclation by tiled resolutions and

Is lodged i compliance with the

toquiremonts of soction 18 of tho

Companles Act 1985,

3/09/80
NMEMORANDUM OF ASSCCIATION OF

iISSUEBONUS LIMITED

1. The Company's name is "ISSUEBONUS LIMITED",
2. The Company's registered office is to be situated in England % Wales.

3. The Company’s objects are :-

(a) To carry on the business of a holding company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks, shares, debentures, debenture
stock, bords, obligations, securities, reversionary interests, annuities, policies of
assurance and other property and iights and interests in property as the Company shall
deem fit and generally to hold, manage, develop, lease, sell or dispose of the same; and
to vary any of the investments of the Company, to act as frustees of any deeds
constituting or securing any debentures, debenture stock or other securities or
obligations; 1o enter into, assist, or participate in financial, commercial, mercantile,
industrial and 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 ccmpanies of
which this Company is a member or which are in any manner controlied by, or connected with
the Company, and tc cairy on all or any of ihe businesses of capitalists, trustees,
financiers, financial agents, company promoters, bill discounters, insurance birokers 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 plani. machinery, tools, articles and things of all kinds
capable of being used for the purposes of the above-mentioned businesses or any of them,
or likely te be required by customers «f or persons having dealin } ny.

OMPANIES HOUSE
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it} To coery on 2ny other wrade or bussness whatever which can 1 the opinicn o the Boarg ol
roctors Be edvantaycously earrted on in coanochion with or ancdlary to any ot the buswnossos of the
Company

fe) Ta purchase gor i any othor means aequire and take ophens Over any property whatover, 2ng any
rights or pavileges of any kind over or 1n respect of any property

(d) To apply for, register, purchase. or by other means acquiwe and protect, piciang anid TOROW,
whathiar in tho United Kingdom or elsewhere any patemts, patent nights, brevets d'mvention, licences,
cecrot processes, trade marks, designs, protections and congessions and to disclaim, alter, madity, use
and ture 1o account and to manufacture under or grant Heences or priviteges in rospect of the same,
and 10 expond money in experimerting upon, testing and improving any patents, \nventions or rnights
which the Company may acquire o prondse to anquire

(of To acquire or undertake the wholie or any port of the business, goodwll, and assets of any person,
W, OF company carrying on or proposing 1o carry on any of the businesses which the Company is
authorised ‘o carry on and as part of the consideration for such acquisiion to undertaxe all or any of
the liabilitiés of such parson, firm or company, or to acquire an nterest 1n, amalgamate wath, or
anter Into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with aay such person, {irm or company, or for subss«ising or otherwise assisting any such
person, firm or company, and to pive or accept by way of consideration for any of the acts or things
atoresaid or property acquired, any shares, debentures, debenture stock or secunttes that may be
agreed upon, and to heid and retain, or scll, mortgage and deat with any shares, debentures, debenture
stock or securities so reseived.

{1} To improve, manage, construct, re.air, davelep, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to accoun?, grint liconces, optiors, rights and privileges in respect of,
or Jtherwise deal with ail or any part of the propenty and fights of the Company.

{g) To invost and deal with the maneys of the Company not immetliately required in such manner as may
trom time to time be determined and to hold or atherwise deal with any ‘nvestments made.

{h) To !end and advance money or give uradit on any terms and with or without secunty to any person,
firm or company (including without prejudice to the generality of ine foregoing any holding company,
subsidi~r¢ or feillow subsidiary of, or any other company asscociated (n, any way with, the Cocmpany), to
anter into guarantees, contracts of indamnity and sureryships of all kinds, to receive morey on deposit
or [oan upon any terms, and to secura or guarantes in any manner and upan any terms the payment of any
s of money or the perigrmange of any obligation by any person, firm or company (Including vnthout
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as atoresaid).

{1) To borrow and rais= money in any mannar and to secure the repayment of any money borrowed, raised
¢ owlng by mortgage, charge, standard security, lien or other security upon the whole or any parl of
the Company's property or assets (whether present or future), including its uncizled capital, and also
by a similar mortgage, charge, standard secunty, lien or security to secure and guarantee the
verformanca by *he Campony of any obhigation or Habiiity it may undertake cor which may become binding
cnit.

(i) To draw, make, accept. endorse, discount, negotiate, axecute 4 ssue chegues, hills of exchange,
promissory notes, biils of i{ading, warrants, dobentures, and uther negotiable or transferable
instruments.

(k} To apply for, promote, and obtain any Act of Parllament, oider, or licence of the Department ot
Trade or other authority for e¢nabling the Company to carry any of its objects into eftect, or for
effecting any moditicatlon of the Company's constitution, or for any other purpose which may seem
calculated diractly or Indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests

() To enter into any arrangements with any government or authority {supreme, municipai, local, or
othenwise} that may sea2m conducive to the attainment of the Company's objects or any 0! them, and to
obtain trom any such government of authority any charters, docrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any surhk charters,
decrees, rights, privifeges, and concessions,

(m) To subiscribe for, take, purchase, or otherwise acquire, hold, seil, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or cairying on business In any part of the world,
and deobentures, dcbenture stocks, bond), obligations or secuntles Issued or guaranieed by any
qovernment or authority, municipal, local ar otherwise, in any gat of the world,

(m} To contral, manage, financa, subsidise, co-ordinate or otherwise assist any company or companles
in which the Company has a direct or indirect financial interest, to provide secrstarial, administrative,
tochnical, commarcial andl “ther services and facilitltes ot all kindz for any such <empany or companies
and tc make payments by way of subvention or otherwise and nay other arrangements which may scam
daosirable with respect to any business or operations of or genevally with respect to any sush company
or companias,
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{9} Te promote asy othor cowmpany €3¢ the purpese Wt agqaming the whole or any part of tha
businezs or preponty or updertaking or any oY the habikties of tho Company, or of undcroking oay
husinass er operatons which may appear tikely to assist or bonefit the GCompany or to onhance the valud
of any proporty or business of tho Company, 2nd to nlace ot guarantee tho placiss  of, underwnte,
subscrite for, or Othorwise sequue 2il Gr any part of the shares or securung of any s ch company as
storosad

(p) To sell or otherwise dispsse of the whale or sny part of the busines, or proporty ot the
Company, esher together or in portions, ter such consideratton as the Compan. ray tink f{, ard in
farticular for shaves, debentures, or secunties of any cempany purchasing the same.

{q) To act a5 agents or brolers aud as irustees lor any person, firm or sompany, and to unfdertake
and perform sub-contracts,

{(r) To romuneratc any persun, firm or company rendening services to the Company enhker by cas)
paymont or by the allotment 1o him or them of shares or other secunties of the Company cred:ted as
paid ug in fult or in part or otherwise as may be thought expedient.

(s) To pay all or any expenses rnourred i1 connection with  the promuton, tormation  and
incorporation of the Company, or to coatract with any person, firm or company to pay the same, and to
pay commissions to  brokers and idhers for undeiwriting, placing, selllny, o guaranteeing  the
subscription of any shares or other secunfias of the Company.

(1} To support and subscribe to any charitable or public object and to support and subscribe to
any nstitutian, sociaty, or club whick may be for the benefit of the Company or its Diregtars or
employeas, or may be connacted wine any town or place where the Company carries on business; to give
or award pensicns, annuities, gratwties, and superannuation or other allowances or benefits or
chantable aid and generally 10 provide advantages, facilities and services for any persons wha are or
have been Cirectors of, or who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any such
sirasdiary, kelding or fellow subsidiary company and 10 the wives, widaws, chidren and other relatwes
Znd dependants or such persons; to make paymems fowards insurancer and to set up, establish, support
and maintzin superangvatnn and other funds or schemes (whether contributory or non-contributory) for
the penefit of any of such persons and of thelr wives, widows, children and other refatives and
dependants; and to set up, ejtablish, support and maintain protit sharing or share purchase schemes for
the benefit of any of tho amployees of the Company or of any such subsadiary, holding or feliow
subsidiary company and to lend money to any such employees or to trustees or their behall to enable 2y
such purchase schemes to be establishad or mamtained.

{u} Subjest to and in accsrdance with a due compllance with the provisions of Sections 155 to 158
finclusive) «f the Aect (¥ and so far as such provisions shall be apph:able), to give, whether
directly or ndirectly, any kind of financial assistance (as delned in Settion 152{1}{a) of the Act)
for any sueh purpose as is specified in  Section 15%(1) and/or Section 151{2) of the Aect,

(v) To distnbute among the Members of the Company In kind any froperty of tha Company of
whatever nature

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

(x) To do all or any of the things or matters aforesaid n any part of the world and either as
principals, agents, contractors or otherwise, and hy or through agemts, brokers, suh-contractors or
otherwise and either alone ar in conjunction with others.

(¥) To do all such other things as may ba deemed incidental or conducive to the aitainment of the
Company's objects or any ¢f them.

AMD 59 that:-

(1} None of the oblests set forth In any sub-clause of this Clause shall be restrictively
construed but the widest inteipretation shall be given tn each such object, and none or such abjecis
sball, except where tha context exoressly so requires, be in any way Hmited or restricted .» reference
to or inference from any other object or chlects set forth In such sub-clause, or by rafamaence "9 or
inferanca fiom the terms of any other sub-clause of this Clause, or by rafarence to or Inference from
the nams of the Company.

(2} None of the sub-clauses of this Clausé and none of the objects therein specifled shall
Be deem2d subsidiary 9 ancillary to any of the objects specified in any ather such sub-clause, and the
Company ¢-all havo as full a power to exercise each and every one of the objects spacified in each
sub-clause ot this Clause as though each such sub-clause contained tha oclacts of a separate Company.

(3) The word “Company” in this Clause, except where used in reference to the Company, shall
be deemed 0 Include any parinership or other body of persons, whether Incororated ar unincorporated
arid whether domiziled In the United Kingdom or elsewhere,

(4) In this Clause the axpression “the A¢t™ means the Companies Act 1985, but so that any
roforence In this Clause 1o any provislon of the Act sholl be deemed to include « raferanco 1o any
stztutery modification or re-enactmant of that pravislon tor the time belng In force.
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4. Taa Hekdiny of tho Mombers ig lmted.

5. Tho Company’s share €3zl is £1080 ¢iv'.'ed irto 1609 shares of £1 each,

CERTIFICATION
WE HEReBY CERTIFY that i3 print
incorporates all attorations wiado to
this company's Artigles of Association
by tiled rosolutions and is lodged in
compliznce wi'h the requiremeants ot
s0CHL " 18 nf tho Companles Act 1965

309%/90
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) Tio Regulations contalned In Table A In the Schecule to the Companias (Tables A to ¥} Regulations

1955 {5t 1935 No. B0S) as amanded by the Cumpanies (Tables A to F) (Amantdment) Ragulations 1585 {S1 1985
nNo. 1052) (suck Yeble being herelnafter called "Table A™) shall apply ‘0 the Company save in so 'ar as they are
cxciutied or vared hareby and such Regulations (save as sc¢ excluwed or varied) and the Aniclos Harelnafter
contzined shall be the regulations of tho Company.

{n in these Articles the exprassion “the Act" means the Companles Act 1985, but so that way
reference in thess Articles to any provision of the Act shall be deemed ‘. include a reference to any
statutory medifiction or re-enactment of that provision for the time belng in force.

ALLOTMENT OF SHARES

2 (2) St wes which are comprised in the authorised share capital with which the Company is
Incorporat2d shafll be under the control of the Directors who wmay (subject to Secztion 80 of the Act and
*: paragraph (d} balow) allot, grant options over or otherwise dispose of the same, to such persons, on
such term& and In such : anner as they think fit.

()] #ll sharos which are not comprised In the authorised share capital with which the Company Is
Incenorates and which the Directors propose to Issue shall first be offered to the Mambers m proportion as nearly
as may bo to the numbar of the existing shares held by them respectivaly unless the Company In Genar.l F4aeting
shall by Special Resclution oi.orwise direct, The offer shall ke made by notice speciying the number ! chares
ofinred, end lmiting a period {not being less than fourteen days) within which the offer, It not 2ceanted, wilt be
deamed to b declined. Afier the expiration of that period, those shares so deemed to be daclined shall be oftared
In the proporticn afcrasald to tha peraons who have, within the said perlod, accepted all the shares otfered 1o tham;
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Cu hiusther cifer ehall be made pi ko foms e the gama mranacr and ! meted by & ke pansd as the L 3nad T
Any eharog not avcepted purssant ¥ cuch cifer oy turther o¥fer as aforesad or met cagabio of bomy offieed as
aforosaed caccpt by way cof kockrrs ard any shares scieased fom tho prowagns o s Atdio by ary Suan
Speoar Rocoluton as mercsad snadl B0 urder o canteet of 1o oo 1748, wha may 81t Gront 07 hORG 2¢0r 01
otherwso Jizgosn of the samo 10 Cech ROrtons Gn such s 20 n Such Mmanicr as thoy Mnk 40 uovatzd et
i tho £&99 of shives not acceptod as afarccad such shares chalnot be wisg 23 of on tefms wirn aro moro
favourali’a ta the subocubars therefse than the tomms on which they woro offered 1o tho Mowbers Tho farcgeng
provicions of this paragragh (ki chall have eficc! subect o Sechon 80 of the Act

i<} In accordance with Sechon 91412 of the Act Sectons 831y and 90(1) 19 () imcrusive) o thg AC sha!]
not apely 1o the Company

5] The Duectors are generally and uncondiionatiy astboneed for tho puipeses of Section 20 of the
Act 13 exercice any power of the Company {0 allot and grant nghts to subscnee lar or conpver! sceunkes mto
shares ¢f tho Corpany up to the amgunt of the authonsed share capital with vk the Cempar v 16 inecrgorated
at any tme ar tmeg during the pened of five yoars from the date of incorporation and the Drectors may ater that
pengd, allot any shaves or arant any such nghts under this authenty in pursuarce of aa atfer or agreement g0 1o
do made by the Company sthiay that penod The authonty hereby giver may at any wmg {subp ¢t to the sayd
Section 80) be renewsd revoked or vared by Orcinary Resoluticn of the Compar y in Genaral Mazhing

SHARES

3 The hen cenferred by Clause 81n Table A shad attach alea to fuily raid-up shares, and the Company chal!
also have a first and paramount len on all shares. whether fully pa:d ar nut. sanding registered in the name of 2y
person wndebled o under kabity to the Company, whather ha shan e the sole registered holder thereof or shali
beo one of two ar morg joint holders, for all moneys presently payatls, by twm or his estate tn the Company Clause
8 w1 Table A shall be modified accordingly

4 The hability of any Member in default in resne~t of 3 call Lbuii be increased by the additien at the ong of
the hirst gentence ot Clause 18 1n Table A of the words "and al! expenses that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5 Every nouse convenng a Generdl Meeting shall comply witn the provisions of Section 372(3) of the Act
as to gwing infarmation to Members in regard to ther nght to appoint proxies: and notices of and other
communications relating {e any General Mesting which any Member 1s enbitled 1o receve shall be sent to the
Direzlors and to the Auditors for the time being of the Company

6 {a) If 2 quorutn 15 not present athin half an hour from the time appomtad for a General Meeting the
General Meating shall stand adjourned i the same day in the next week at the same bme and place or lo such
other day and at such other tima and place as the Dwsctors may determune; and f al the adjourned Gencral
Maeting a quorum s not prosent withun half an hour from the ime appoeinted therefor such adjourned General
Meeturg shall be dissolved

(L) Clause 41 1n Table A shall not apply to the Company
APPOINTMENT QF U'RECTORS
7. (a) Clause 64 13 Taolo A shall rot apply to the Company

ib) The maxmum number and rtmmimum number respectively of the Directors may be determined from
wne 1o tme by Ordinary Resolution in General Macting of the Company. Subject 1o and in delault of any such
detirmunaton theze oh, ! be no maximem aumber of Directors and the minimum number of Directors sball be one.
Whessoavers the me sem number of Disectors shall be one a soliz Dirgctor shall have authonty to exercise all the
powers and dizorebens ky (eble A and by trese Articles expressed to be vested in the Dreactors generaily, and
Clause 89 in Table A shall b modiied accordingly

(] Tha Drectors snall not be required 1t -+, o by rotation and Clauses 73 to 80 finulusvej i Table
A shall not apply o the Company

() Ma persan shall be appomnlcd a Urrector at any Gonoral Meoling unloss either -




{6} w0 15 recemmended £y the Digttis o

{13 astbgss than touteer acr marg than thely-" o dfear doys befor
Gencral Meotng. astico sigaod by a Member quathed 10 vato of the Goneral Mot
Gompany of the niCaton 19 propsse 1nat percoen {oF appentment thgoiner wth nohoe &
s wilingness /6 te apponted

fel Subisst to paragragh ) absve. the Eompany may by Ordinary Rlosolubon i Gonoral Meotng
apnoml any pereen who 15 wiling v act o be a Director, edher ta fif a vacancy or as en add.tona) Luossior

] The Diwectors may appant a parson who s witheg to act 10 be a Dwester aither o Ll a varancy
ot 35 an addibonal ireclor, provided that the appontment daes not cavee the numbor of Diectars 10 xcoed any
aureber delermined e a.2ordanc e with paragreph (b) above as the mawmum number of Duedlars and for the tme
bowey i force

BORROWING POWERS

8 The Diractors may exeraige all the powers of he Sompany to borrgw money wahout kmit as to amount and
upon such tarms and n such manner as they thus at, and sutyect (n the case of any secunty corvertible into
gharag) to Sechon 80 of the Act o grant any mongage, charge or standard secur.ly over its underiaking, property
and uncatled capital, or any patt thsieof, and to i1ssue debantures, debenture stock, and other secunties whether
outnight or as secunty for any <eht. habibly or obligaton of the Company or of any thid party.

ALTERNATE DIRECTORS

g {a) An alternate Director shall not be entitled as such to receive any remuneration from the Company,
save that he may be pad by the Company such part (if any) of the remuneration otherwise payable to his appomtor
as such appomntor may by natce in witing to the Company from time 10 tme direct, and the first sentence of
2lause 86 in Table A shall be mod.dir d accordingiy.

{b) A Director, or any such other person as 1s mentionsd m Clause 65 n Table A, may act as an
aliernate Director to represent more than one Director, and an altarate Director shall be antitied at any meeting
of tha Diectors or of any committes of the Directors 1o one vole for avery Director whom he represents in addition
to his own vote Of any) a3 a Owactar, but he shall count as onlv one for the purpose of determuning whether a
quorum 18 pregeat

GRATUITIES AND PENSIONS

10. {a) The Direclirs may sxercise the ponars of the Conpany confcirad b Clause 3(t) of the
Memorandum of Association of the Company and shali e entitled o retain any benefits received by tham or any
of them by reason of the axeraige of any such poweis.

£y Clar se 87 in Table A shall not apply to 2 Tompany
PROUCEEDINGS OF DIRECTORS

1" {a) A Director may vale, at any meosting of the Dins {ors or of any committee of the Direclors, on any
resclutien, notwithstanding that it in any way concerns or refatss to a matter in which he has, directly or indirectly,
any kind of interest whalsosver, and if he shall ote on any such resolution as aforesaid his vote shail be counted,
and in relation to any such resclutien as aforesaid ha shall {whether or not he shall vots on the same) be taker into
account in calevlating tna quoruie proseat at the meeling.

(b} Clauses 94 1o 97 gnclusive) in Table A shall not apply to the Company

THE SCAL

12 {a) If tha Company has a seal it shail only be used with iks autharity of the Directors or of a committes
of Dicestors. The Dyraciors may deterrmme who shall sign any instruir2nt to which the seal is alfixed ana unless
othernvise so detarmnnd it shall be signed by a Direstor and by the Secrelzr  or second Dwector. The obligation
Jnder Clause 6 of Tabe A relating to the sealing of share certficates shall ar. dy only if the Comr.any has a seal
Clauza 01 of Takls A shall nat apply to the Company.

{b} The Company may oxercise the powers conferrad by Section 38 of tne Act with 1 4gard to having
an oflicral seai for use abruad, and such powors shall bo vested in the Directors,
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¢ INDEMNITY ’
i i3 {a) Every Dircclor or othier officer or Auditor of the Company shall bo indemmibed
1 # cul of the assels of the Company ag inst all losces or liabilities whch he may sustam or 04"‘
o incur in or about the execution of the duties of his office or othenvise a relation thereto, y
- including any liability incurred by him in defending any proceedings, whether civil or criming?,
i? in which judgment is given in his favour or in which he is acquitted or in conncction with any
o applicalion under Seclion 144 or Section 727 of the Act in which reiief is granted to him by
tire Court, and no Direclor or other officer shall be fiable for any loss, damage of mistoriune
: which may happen to or be incurrad by the Company in the execution of the dutles of his
2 office or in relation thereto. But this Article shall only have eftect in so far as its provisions
- are not avoided by Section 310 of the Act. L
e {6)  The Directors shall have power to purchass and taintain for any Director, officer ? :
* or Auditor of the Company insurance against any such liability as is referred to in Section \s{
- 310(1} of the Act from and after the Lringing in to force of Section 137 of the Companies Act .
5 1989. %
:2 (c) Clause 118 in Table A shall not apply to the Company. )'e
TRANSFER OF SHARES X
14. Tiae Directors may in their absolute discretion and without assigning any reason b
therefore, decline to register ine transfer of a share, whether or not it is a fully paid o
"'ﬁ' share, and the first sentence of Clause 24 in Table A shall not apply to the Company. =
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i COMPANIES FORM No. 123 .
5 Notice of increase 5
in nominal capital ,
9 o
Flaoso 4o ot Pursuant to section 123 of the Companies Act 1385 "'I’"
s mergn .
To the Begistrar of Companies For official use Cempaay number
Pleasa complota PemT T~
Itk oo | L 1 1| 2529667 .
bold block lottering  Name of company -t i
“ingort ful pame »  ISSUEBONUS LIMITED 3
of compeny P u
b
gives notice in accordance with section 123 of the above Act that by resolution of the company ff‘gﬁ
dated__Bth September 1990 the nominal capital of the company has been "1
increased by £ 9,939,000 beyond the registered capital of £ _1.000 . :

tThe copy must bo A copy of the resolution authorising the increase is attached.?t
primad or in geme
gg‘fgg‘:g';‘i;?g"“’d The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to wi ich the new b=

shares have been or are to be issued are as follows:

The additional Ordinary Shares are to rank pari passu with the existing
Ordinary Shares of £1 each in the capital of the Company.

o
TS

004%\

o s Please tick here if i
. continued overleaf "

PO Signed /\_/r . } C- L,, “"‘:ﬁ Designations \D:\ ﬁpc'\/w Date 5?1 -%p)% 90 2

Slncert hrectar,

L Seorotan, ]
) Admimsirater. 2
St Admimstratug )
3 e Recoiver or Recove,
Yoo’ bR Prfsantor'gfname, address and For official use
L ‘ar : |
S reterence (if any) General section Post raom \
g Wilkinson Maughan g
R Sun Alliance House ‘
P 35 Mosley Street !
7 NEWCASTLE UPGN TYNE
> L NET 1XX i o
- COMPANIES HOUSE
ot =7 SEP19%0
[
. é
. H Bv? le}
@@ “no Solictors” Low Statonery Socely pic, 24 Gray's Inn Road, London WC1X BHR 19?17355?-1{;0’3
F5617487]
Companies G123 TR
PR S IR A




’ CONMPANIES FORM No, 122
" 5 . o a - a - 2
o Notice of conselidation, division,
0.1 sub~division, redemption or |
cancellation of shares, or CONVErsion, g ‘ -
| re~-conversion of stock inte shares &
] O
0
Flease do pot Pursuani to sestion 122 of the Campanies Act 1985
Pl I
Yhfs ?'r:grgm i -2
To the Registrar of Companies For official use Company number s
Pleasa complate r=tT-v-=1 !
:39;?!vi‘prefamblv I 1 | | 25295R7 o
a . - - -— o
bold !;:loctl:?gttzrring Name of company bt - )H
*asart full pame * ISSUEBGAYS LIMITED H a
of company [I -
S
gives notice that: jﬁ
5
That the 10,000,000 Ordinary Shares of £1 each in the capital of the d,’
Company be sub-divided into 20,000,000 Ordinary Shares of 50p each. 0
g;i".)
[,
&
Qﬁ
2,2 5 i W
':o P f
’f,*'Q ] 3:
Coag. i
Fo ':‘«‘
+Dal Signed - Director|[Beeretas?]t Date £/ y 90 B
» Duloteas g AV C» Lo oo { | 77 £ iﬂf/c‘mcgw ;
Q}r Presontor's name, address and For official use 1 gi
veference (if any): General Section Post roorn k?
, 0 rﬂmwm. ":'
s _ C Y A 1 2 a1 #
] Wilkinson Maughan OMPANIES HOUSE |
5o Sun Alliance House n7SEP 199 §
: 35 Mosley Street M ety -
e Newcastle upon Tyne : 43 3
NET TXX 3
. & (:
B @ The Solicitors’ Law Stationory Society ple, Oynz House, 27 Crimscott Street, London SEY 673 ] 1985 Edith... '};
~ = 185 FHAE3 p
f’et Companies G122
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Compaxny Xo,2529667

The Companies Act 1885

PRIVATE COMPARY LIMITED BY SHARES a#?”

SPECIAL RESOLUTIONRS .

of

ISSUEEORUS LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at Sun Alliance House, 35 Mosley Street, Newcastle upon
Tyre, NE1 1XX on the 5th day of September 1990, the following Resolutions were

passed as SPECIAT, RESOLUTIONS: -

SEECIAL RESOLUTIONS

1. That the authorised share capital of the Company be increased from
£1,000 Lo £10,000,000 by the creation of 9,999,000 additionzl Ordinary
Shares of £1 each, such additional Ordinary Shares to rank pari passu
with the existing Ordinary Shares of £1 each in the capital of the
Company.

2. That the 10,000,000 Ordinary Shares of £1 each in the capital of the
Company be sub-divided into 20,000,000 Ordinary Shares of 50p each.

3. That the Directors be, and they are hereby, generally and
unconditionally authorised pursuant to Section 80 of the Companies Act
1935 to allot relevant securities (as defined in that section) up to an
aggregate nominal value egual to the authorised but unissued share
capital of the Company (as increased by the Resolution Numbered 1 set

out in the Notice of this Meeting) during the period expiring on 31st



Decembrr, 1994 or until such time &s the acthority shall mext e
amended by the Company in General Meeting, whichever shall ke the
spomer, but so that this authority shall exterd to the making befere
such expiry of un offer or agreement which would or might require
relevant securities to be allotted after such expiry and to the

subsequent allotment of such securities.

That the name of the Company be changed to Newcastle United Limited. ~

Ad °-/ .(:::449 i

PP . SC RN B B I B RN

Chairman

4




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2529667

| hereby certify that

ISSUEBONUS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NEWCASTLE UNITED LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 SEPTEMBER 1990
c“lu.“n& e

[,\I .
Wie et

an authorised officer

HCO06B



Compomy No.2D29607

The Compan-es Act 1945 -

u

PRIVATE COMPARY LIMITED BY SHARES »
e Sff

i
ﬁraiﬂé
WL cﬁ& /J.kakﬂwq

(,Ww)

SPECIAL RESOLUTIORS o

of

ISSUEBONUS LIMITED

At an EXTRAORDINARY GENERAL, MEETING of the above-named Company, duly

convened and held at Sun All;ance House, 35 Mosley Street, Newcastle upen
Tyune, NE1 1XX on the 5th day of September 1990, the following Resolutions were

passed as SPECIAL RESOLUTIONS:-

SPECIAL RESOLOTIONS
1. That the authorised share canital of the Company b2 increased from
£1,000 to £10,000,000 by the creaticn of 9,999,000 additional Ordinary
Shares of £1 each, such additional Ordinary Shares to rank pari passu
with the existing Ordinary Shares of £1 each in the capital of the
Company .
That the 10,000,000 Crdinary Shares of £1 each in the capital of the
Company be sub-diwided into 20,000,000 Ordinary Shares of 50p each.
That the Directors be, and they are hereby, generally and
unconditionally authorised pursuant to Section éﬂ of tne Cempanies Act
1985 to allot relevant securities (as defined in that section} up to an
aggregate nominal value egual to the authorised but unissued share

capital of the Company {as increased by the Resolution Numbered 1 set

out i1 the Notice of this Meeting) during the period expiring on 31st
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subsequent allotment of such securities. S%
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’ COMPANIES FORM No. 224

incorporation)

Flensa o nnt
wnle
PR a5

To the Roqstrar of Cempanos
Ploase compiota

lombly proforatly
ta black typo, ot

botd Kiach lottonng  Name of company

Notice of accounting reference date
{to be delivered within 6 months of

Pursuant 10 section 224 of the Compoames Act 188b

For officnal use

Company numbar

reTTr""
1 [ " 1
[ B .

8¢ Gbb

o ISSUEBRNHS LIMITED

*oeen Tl 0o

CHCOmTATY

fheing re-named NEWCASTLE UNITEG LIMETEG

gves nouce that the date on which the company 5 pccounting reference pened s o bo reated as

comung 1o an end n sach successive year 15 as shown helow

important

The peooudlng
rofercnzo dite o
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sidy hond o

Day fMonth
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| Compnay Ho. 2529667 K
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. ¥
£ The Compauies Act 1985 ;
.-'il ’r :
e - i
s PRIVATE COMPANY FIMITED BY SHARES
Special Resolution o
5,
of o
§
REWCASTLE /NITED LIMITED 3
K
At an EXTRAQRDINARY GENERAL MEETING of the above-nawmeld Company held at St. ﬁ
Jamas' Park, Wewcastle upon Tyne, NE1l 45T at 7.C0 ri on Monday, the 22nd 5
October, 1990 the following Rescolution was passed as a Hpecial Resolution:- %
HPECIAL RESOLGEION
é‘}
A, That the Company be re-registeres as a public company pursuant to =
Section 43 of the Cowpanies Act 1985 with the name "Newcastle United s
PLC". it
d
£
B. That t*e Memovandum of Association of the Company be amended as ‘?
follows, that is to say: g
¥
B.1l ty the deletion of the word "Limited"” in Clause 1 thereof and ?
by the substifution therefor of the letters "PLC"; &
.
F.2 by the insertion after Clause .| uwtreof of the following new -
Ciause, namely:- &
N S
= "2, The Company is tc be a public company.® i
< l::! :
g B.3 by the renumbering of the axisting Clauses 2, 3, 4 and 5 as S
C] o e .
"Eﬁ% ¢§i§;21” Clauses 3, 4, 5 and 6 respectively. ‘
A
r»: ) A oW
= P R RIbE : _— . .
K ﬁ% . That th. Articles of Assgociation set out in the document submitted to
TR
;ycﬁ‘ his Meeting and, for the purpose of identification, initlalled by tlre
\ el hairman be, and they are hereby, adopted as the Articles of
Q&\%’ l\“
Di&‘rr [
h
i Nl‘ T ™y SRR A < A o o Y48 ”5}'6"523 i
g ‘ll’ S v < q?}\ ! ; P B /,{,< o e ® 2 @ @ 9 &0 — ° U! -
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D.

Eﬁ

Assoelatiecn 0f the Company to the exclusien of and in subgkitutien for

all the exis*ing Articles of Association of the Cempany.

That the Directors be, and they are hereby, authorised ¢o onter inte
such agreements and arrangements as may be pecessary or desirnbhle to
enable the Company to make an offer within siz months after the dote of
the passing of +this Resclution of Ordinary Shares of 50p each to the
public for cash with or without a premium provided that this authority

#hall nct require the Directors te make any such ofter,

That during the period expiring on 31lst December 1994 or such earlier
date as the authority shall next be amended by the Company in General
Meeting, (k™ Directors be, and they are hereby, empowsred purguant te
Section 95 of the Companies Act 1985 ('"the Act") to allot eguity

securities (as defined in Section 34 of the Act) for cash pursuixnt to

the authority referred to in Resolution anumbered 3 passed at the

Extraordinary General Meeting of the Company held on
1990 as if Section 89(1l) of the Ackt did not apply to
so that the Direchtors may before such expiry make an

which would or might reguire equity securities to be

5ch Septenber,
such zullotment and
offer or agreement

allotted after

such expiry a%3 the Directors may allot equity securities ia pursuance

of guch an offer or agreement as if the power conferred hereby had not

expirad. . ///4 ///
P
/,./ v /f / Z
;(_; T FJ&Wﬁ’ZL‘\ Fad V‘f"{"c:'_ﬁﬁé_—
Chairman
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CERTIFICFT' OF YHCTORPORATION

ON RE~REGISTRAWION OF ERIVATE COMPANY

45 A PUBLIC COMPANY

No. 2529667

I hereby certify that

NEWCASTLE UNITED LIMITED

formerly registered as a private company has this day
been re-registered under the Companies Act 1985 as a
public company under the name of

NEWCASTLE UNITED PLC

and that the company is limited.

Given under my hand at Cardiff the 25TH OCTOBER 1990

800
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An Authé?gged OEEicer
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B TRE CCMPANYES ACT 1985 o

PUBLIC COMPANY LIMITED BY SHARES Aoy

LA e

SUBSTITUTED

Yo

L

g,

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on the

22nd October, 1990

of >

Ty -

NEWCASTLE UNITED PLC

B . 2529667

o

INTERPRETATION

1. In these Articles:-

1.1 “"the Act" means the Companies Act 1985

LA

"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
R subsidiaries {if any) "

. "the Office" means the Registered Office of
lqs,é_-
-t the Company

T "the seal" means the Common Seal of the
1 Company

"the secucsities means the official seal kept
seal" by the Company by virtue of '
Section 40 of the Act s ;

"secretary" means any person appointed to
perform the duties of the
Secretary of the Company

TR e,

1

¥, \xw\%




g
s {} q
g &
L0

o v
I
G‘;(““ i

“the Unitegd" means Great Britain and
Kingdom" Yortheran Ireland
1,2 Expressions referring to writing shall, unless the

contrary intention appears, be comstrued as
including references to printing, lithegraphy,
photography, and other modes of representing or
reproducing words in a visible form,

1.3 Unless the context otherwise requires, words or
expressions coxntained in these Articles shall 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.

Ko regulations for management of a company set out ia the
Sched=le to any statute or in any statutory instrument
concerning companies shall apply to the Company but the
following shall be the Articles of Association of the
Company .

SHARE CAPYTAY, AND VARTIATION OF RICHTS

The avthorised 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 50p each,

Subject to the provisions of the Acts and without prejudice
to any special rights previously 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 regard to
dividend, voting, return of capital or otherwise as the
Company may from time to time by ordinary regolution
determine.

Subject to the provisions of the Acts any preference shares
may., with the sanction of an ordinary 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
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, whether o. not the Company is being wound
up, be altered or abrogated if:-

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

6.2 an extraordinary resolution passed at a separate
general meeting of that class sanctions the
variation.
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To every such neparate general meeting the provisions of
these Articles relating teo general meetings shall apply., but
s¢ thot the necessary quorum shall ke two persens Bt least
holding or representing by proxzy ons-third of the igsued
shares of the class, that every holder of shares of “he
class shall be entitled on a poll to one vote for avery 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 mecting of such hclders adjourned for weat of a guorum
one holder present in perscn or by proxy («hatever the
ausnber of shares held by him) shall be a guorum and for thig
purpose one holder present in person or by prozy ray
constitute a meeting,

Subject to the provisions of the Acts the directors shall be
entitled to exercise all the powers of the Company &~ allot
shares and other securitiss iuéluding relavant securillss o»
defined in the Act. They may accordingly, without prejudice
to the generality of the foregoing, allot (with or without
conferring a right of renun¢iation), grant. cptions over or
otherwise dispose of the sazme to such persons (including the
directors themselves) on such terms and at such times as
they may think proper, provided that anc shares shall be
issued av 4 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
conferred by Sections 97 and 98 of the A¢t, provided that
the rate per cenr. or the amount of the coumission paid or
agreed to be paia, shall be dis.losed in the manner reguired
by the said Sectioxu 97. The Company muy also on any issue
vf shares pay such brokerage as may bg lawful,

Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the
Company shall not bz bound by or be cormpelled in any way Lo
recognise (even when having notice thereof) any eguitable,
continge.t, future or partial ivievest in any share or any
interest in any fractjional part of a share or (except only
as by these Artiecles ov by Saw otherwise provided) any other
rights in respect cf swy share except an absolute right to
the entirety thereof in the registeved holder,

The Directorv may at any time after the allotment of auy
share but beforws ary person has been entered in the Register
of Nemhers #5 the holder recognise a renunciation thereof by
the alliottce in favour of some other person and may accord
Lo any ai"rites of a share 2 right to effect such
renunriation upon ard subject to such terms and conditions
as the Directors may think £it to impose.

SHARE CERTIPICATES

Every share certificate shall be issued under the seal or
urdar the sacurities seal or, if the Directors so resolve,
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issued in such other mamnvs. as may he permitted by law and
shall specify the number and ¢lass and the distinguishing
number (if any) of the shares to which it relates and the
amount paid up thereon., No certificate shall be issued
rglating Lo shares of more than oue class.

13.1. Every person whose name¢ is ¢ntered as a member in
the Register of Memberg shall be entitled without
payment to receive within two months after
allotment or lodgement of traunsfer (or within such
nther period as the conditions of issue shall
provide) cne certificate for all his shares or
several certificates each for one or more of his
shares, Every certificate shsll be uader the seal
or the securities seal or, ii the Directors so
resolve, lssued 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 several 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 sufticient delivery
to all such holders.

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

If a share certificate is 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 investigating evidence as the
directors think fit and in the case of defacement, on
delivery up of the old certificate.

LIEN

The Company shall have a first and paramount lien on every
share (no: 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 he
wholly or in part exempt from 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 think
fit, any share or which the Company has a lien, but no sale
shall be made unless a sum in raspect of which the lien
exists is presently payable - - until the expiration of
fourteen days after a notier i writing, stating and
demanding payment of such part of the amount in respect of
which the lien exists as is preseatly payable, has heen
given to the registered holder frr the time being of the
share, or the person entitled thereto by reason of his death
or bankruptcy.
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gk 17. To give ffect to any such sale the directors may authorisze
- some person to transfer the snares seld to the purchaser
A g thereof. The purchaser shall be registered as the holder of
P the shares comprised in any such transfer, anrd he shall not
Gﬁ'i be bouné te see to the application of the purchase money,

nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings relating to
the sale.

18. The 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 existz as is presently payable, and the
residue, if any, shall (subject to a like lien for sums not
presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the
date of the sale.

CALLS QN SHARES

19, 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 leas!: fourteen days notice specifying the
time or times and place of payment) pay to 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
directors may determine.

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

21. The joinc holders of a share shall be jointly and severally
lizlhle to pay all calls in respect thereot.

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

o, %%} 23. Any sum which by the terms of issue of a share becomes

Lo payable on allotment or at any fixed date, whether on

i ogﬁfc account of the nominal value of the share or by way of
e premium, shall for the purposes of these Articles be deemed
" o to be a call duly made and payable on the date on which by

| ,é%* the terms of issue the same becomes payable, and in case of

py non-payment all the relevant provisions of these Articles as

o N 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.

N e ‘ . :

A 24, The dir(:-ors may, on the issus of shares, differentiate
5\\‘3 between the holders as to the amount of calls to be paid and
Ty
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26.

27.

28,

S 29.

times of payment,

The directors may, if they think £if, receive from any
member wiliing to advance the same, all or any part ot the
monies uncalled and unpaisl upon auy shares held Ly him, and
upon all or any of the monlies so advanced may {(until the
same would, but for such advance, become payuble) pay
interest at such rate not exceeding {unless the Company in
general meeting shall otherwise direct) 15 per cent. per
annun as may be agreed between the directors and the member
paying such sum ia advance.

TRANSFER OF SHARES

The instrumenf: 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
shares by instrument in writirg 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 any instrument of
transfer unless:-

28.1 the instrument of transfer is accompanied by the
certificaté 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 transfer;

28.2 the imstrument of transfer is in respect of only
one class of share; . .21

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 Transferee
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
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30.

31.

32.

33.

29,3 it appears to the directors that registration of
the instrument ¢f transfer could raesult in the
Transferee (hogether with all other shareholders
acting iz concert with him within the meaning of
the City Code con Takegvers asnd Mergers) being in
aggregate the registered holders of more than 10}
of the issned 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 sharrholdings. If any one or
more of the directors is or are of the opinion that
this Artivie 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
th2 transfer confirming that the relevant
instrument of trangfer is not subject to the
proviaions 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 periods as the directors may from time to time
determine, provided always that such registration shall not
be suspended for more than thirty days in any year. tThe
Company shall be entitled to retain the instrument of
transfer,

No fee shall be charged by the Company on the registration
of any transfer, probate, letters of administration,
certificate of death or marriage, power of attorney, notice
in lieu of distringas, stop mnotice, court order or other
instrument.

The Company shall be entitled 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 ary dividend mandate or any variation or
cancellation thereof or any notificatior of change
of address, at any time after the expiratiom of two
years Erom the date of recording thereof;

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

33.4 any other document on the basis of which any entry
in the Register is made, at any time after the
expiration of six years from the dcte an entry in
the Register was first made in respect of it;
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v b and it shall conclusively be presumed in favour of the

N fompany that every instrument of traunsfer so destroyed was a

.; valid and effective instrument duly and properly registered,

e that every share certificate so destroyed was a valid

?090.‘ certificate duly and properly cancelled and that every othor

‘ document: destroyed hereunder was a valid and effective
o document in accordance with the recorded particulars thereof
I in the books or records of the Company:

o Provided always that:-

. (1) the provisions aforesaid shall apply only to the
R destruction of a document in good faith and without
g express notice to the Company that the preservation
J of such document was relevant to any claim;

v}

! (ii) nothing contained in this Article shall be
. ’iJ construed as imposing upon the Company any
?ﬁffﬁﬁ liability in respect of the destruction of any such
e document earlier than as aforesaid or in any case
T, where the conditions of proviso (i) above are not
o fulfilled; and

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

TRANSMISSTON OF SHARES

34, In case of the death of a member the survivor or survivors
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.

35, Any perscn becoming entitled to a share in consequence of
the death or barkruptecy of a member may, vpon such evidence
being produced as may f£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 either case,
have the same right to decline or suspond registration as
they would have had in the case of a transfer of the share
by that member before his death or bankruptcy, as the case
may be.

36. If the person so becoming entitled shall elect to be
registered hi.celf, he shall Jdelivetr or send to the Company
i a notice in writing signed by him stating that he so
: elects. If he shall elect to have another person registered
P he shall testify his election by executing in favour of that
ol person a transfer of the share. All the limitations,
restrictions and provisions of these regulations relating to
‘ the right of transfer and the registration of transfers of
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37.

3s8.

39.

40.

41.

42.

shares shall be applicable to any such notice or transfer as
aforegaid as if the death or bankruptcy of the member had
rnict occurred and the notice or transfer were a transfer
gigned by that member.

A person becoming entitled to a share by reason of the death
or bankruptcy of the holder shnil yw entitled to the same
dividends and other advantages ¢4 - 4ich he would Ls entitled
if he were the registered holder </ 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 3

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 complied with within ninety days the directors
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.

FORFEITURE OF SHARES

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 interest 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 surrender 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, before 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 directors think fit,
and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the dircctors think fit,

A person whose shares have been forfeited shall cease to hs
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 respect of the shares, buc his liability
shall cease if and when the Company shall have received
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43.

44,

45.
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payment in full of all such monies in respegt of the shares,

A gtatutory declaration ir writing that the declarant is a
director or the secretary of the Company, and that a shara
in the Company has been duly forfeited on a date stated in

the declaration,
therein stated as

shall be conclusive evidence of the facts

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 or
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 irreqularity or

invalidity in the

proceedings in reference to the

forfeiture, sale or disposal of the share.

The provisions of
apply in the case
terms of issue of

these Articles as to forfeiture shall
of non-payment of any sum which, by the
a2 share, becomes payable at a fixed time,

vhether on account of the nominal value of the share or by
way of premium, as if the same had been payable by virtue of
a call duly made and notified.

The Company shall

UNIRACED MEMSERS

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 either:-

45.1.1

or

45,1.2

during the period of 6 years prior to the
date of publication of the advertisements
referred to in Article 45.2 below (or, if
published on different dates, the later
thereof) all warrants and cheques in
respect of the shares in question sent in
the manner authorised by these Articles
have remained uncashed and the Company
shall not have received indication either
of the whereabouts or the existence of
such member or person;

The Pirectors have sent notice to a member
or person at his address as stated in the
Register of Members by recorded delivery
post on not less than three occasions (at
intervals of not less than 6 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 no reply is received from
him within the period of one month
following the rdate of such notice and the
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46.

47,

Company shall have received no indication
either of the whereabouts or the existeance
of such member or person; and

45,2 the fewpamy shall on expiry of the period of 6

vaars ruf rred to in Article 45.1,1 or one month
after tlr third notice pursuant to Article 45.1.2
ave inserted advertisements, both in a leading
Mawcastle 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 ¢f its intention to sell
the said shares; and

45.3 during the period 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 an 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 irregularity or invalidity 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 egqual 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 created in respect of the debt,
no interest shall be payable in respect of the same and the
Company shall not be required tc 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.

CONVERSIION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up
shares into stceck, and recuonvert any stock into paid-up
shares of any denominatiewu.

The holders of stock may transfer the zame, or any part
thereof, in the same manner, and subject to the same
reqgulations, as those subject to which the shares from which
the stock arose might previously to conversion have been
trausferred, or as near thereto as circumstances admit; and

-11-~

TEF

so

=
@




PRS- X A i

ol e T s i T i e T S TR i LB R e R T iy T e

O

S

48,

49.

50.

51.

the directors may from time to time f£ix the minimum amount
of stock transferable but so that suck minimuwn shall not
exceed the nomimal amount of the shares from which the stock
arose.,

The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and
advantages as regards dividends, 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-up shares shall apply to stock, and the words "share"
and "shareholder" therein shall include "stock" and
*stockholder".

ALTERATION OF CAPITAIL

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 provisions of these
Articles of Association as to lien, c¢alls, forfeiture,
transfer, transmission and otherwise.

The Company may by ordinary resolution:-

51.1 consclidate and divide all or any of its share
capital into shares of larger amcunt than its
existing shares:

5.2 sub-divide its existing shares, or any of them,
intc shares of smaller amount than is fixed by the
Memorandnm of Assoeciation 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
be 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
sale 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 thereupon 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
roney nor shall his title to the shares be affected by any
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irregularity or invalidity im %he proceedings in reference
to the sale.

52, Bubject to the provisions of the Aets the Company may by
special resolution reduce its share capital, any capital
redemption rcaoorvs and any share premium account in any way.

GENERAY, MEETINGS

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

54, All general meetings other than annual general r-etings
shall be called extraordinary general meetings.

55, The directors may, whenever they think £it, convene an
extraordinary general meeting, and extrzordinary general
meetings shall also be convened on such requisition, or in
default may be convened by such requisitionists, as provided
by Section 368 of the Act. If at any time there are not
wifhin the United Kingdom sufficient directors capable of
acting to form a quorum, 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.

NOTICE OF GENERAL MEETINGS

56. 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
geveral nature of business, and shall be given in manner
hereinafter mentioned or im such other manner, if any, as
may be prescribed by the Company in general meeting, te such
persors 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 heen duly
called if it is so agreed:-

’5wﬁ 56.1 in the case of a meeting called as the annual
_%? general meeting, by all the members entitled to
"o";.‘ attend and vote thereat; and
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K 56,2 in the case of any other meeting, by a majority ia Y
/ number nf the members having a right to attend and $
vote at the meeting, beinqg a majority together i o
holding not less than 95 per cent. in nominal value y
of the shares giving that right. -

! 57. The accidental omission to give notice of a meeting to or
send an instrument of promy to, or the non-receipt of such a 5
notice or instrument by, any person entitled to receive o
notice shall not invalidate the proceedings at that meeting. °

PROCEEDINGS AT GENERAY, MEETINGS S

58. 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 exceptiox b
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 vf, the auditors.

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

60. 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 L
convened upon the reguisition 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 other day and at such other time and place as the
directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time
appointed for the meeting, the members presert shall bhe a
quorum,

61, The chairman, if any, of the board of directors shall N

preside as chairman at every general meeting of the Company
T or, if there is no such chairman or he shall not be present
. within fifteen minutes after the time appointed for the L
wnﬂ holding of the meeting or is unwilling to act, the directors '
- present shall elect one of their number to be chairman of

rﬁf' the meeting.

""

e 62, I£ at any meeting no director is willing to act as chairman
‘ gf 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 their
number to be chairman of the meeting,

63. The chairman may, with the consent of any meeting at which a
gquorum is present (and shall if so directed by the meeting),
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adjourn the meeting from time to time and from place to

place., but no business shall be transacted at an adjourned v
.. meating other than the business left unfinished at the o
o meeting from which the adjournment %ook place. When a ?
Lo meeting is adjovwrned for thirty days or mere, notice of the s

adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not he
necesgary to give any notice of aan adjournment or of the
business to be transacted at an adjourned meeting,

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

65. 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 resulk of the show of o
hands) demanded:-

65.1 by the chairman; or
)
65,2 by at least three members present in person or by g
proxy;: or o
65.2 by any member or members present in person or by Q

proxy and representing not less than one-tenth of
the total voting rights of all the members having
the right to 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
being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that
right.

Unless a poll be 50 demanded a declaration by the chairman
that a resolution has on a show of hands heen carried or
carried unanimously, or by a particular majority, or lost,
or not carried by a particular majority and an entry to that
effect in the book containing the minutes of the proceedings
T of the Company shall be conclusive evidence of the fact

SR without proof of the number or proportion of the votes i
) recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

66. Except as provided in Article 68, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, ey
gy and the result of the poll shall be deemed to be the ,f
¥ resclution of the meeting at which the poll was demanded. %ﬁ
??f 67. In the case of an equality of votes, whether on a show of E

hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

68. A poll demanded on the election of a chairman or on a i
question of adjournment shall be taken forthwith. A poll h

15~

.
N g g ' T i ; Era N
TR T T ‘\f{;‘i Hﬂ L LR

3 . . ol e .
L s tle {l: B e S v s




{B . P » - e e b A Y g PO TR o4 =) Jnfh 4,‘?*_-)'\ ATV R AU | L VNS STV - L e e AR A T PRI W, 3k "U&Wv-ﬁ'{:f;

&
¥
L
£

demanded on any other guestion shall he taken at such Cime
as the chairman of the meeting directs, und any businsss

other than that upon vhich a poll has been demanded may be :
proceeded with pending the taking of the poll, :

P n

VOTES OF MEMBERS

69. Subject to any special rights or restrictions for the time
being attached to any class or classes of shares, on a show
of hands every momber present in pe' "on shall hava one vote,
and on a poll every member shall have one vote for each
fully-paid share of which he is the holder.

e i o

70, In the case of jeint helders only the first named holder, as
determined by the order in which the names stand in the
Registar 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 by proxy.

71. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdict.ion for the
protection or management of the affairs of rersoms incapable
of managing their own affairs may vote, wvhether on a show of
hands or ¢n a poll, by his committee, receiver, curator
bonis, or other person in the nature of a committee,
receiver ©r curator bonis appointed by the court. Any such
committee, receiver, curatur bonis or other person may, on a
pell, vote by proxy.

72, No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the Company have bheen paid.

73. No member shall, unless the directors otherwise determine,
be entitled in respect of shares held by him to vote at any
general meeting either perxsonally or by proxy or to exercise
any other right conferred by membership in relation to
meetings of the Company if he or any person appearing to be
interested in such shares has been duly served with a notice
under Section 212 of the aAct 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 Article a

‘ﬁml person shall be treated as appearing tc be interested in any |
e shares if the member holding such shares has given to the

J%‘ad Company a notification under the said Section 212 which

SR fails to establish the identities of those interested in the

sharws ond if (after taking into account the said

. notification and any other relevant Section 212

=0 notificaticn) the Company knows or has reasonable cause to
] believe that the person in guestion is or may be interested
in the shares.

e

e 74, No objection shall be raised to the qualification of auy
\ voter except at the meeting or adjourned meeting at which
the vote objected tu ig given or tendered, and every vote
not disallowed at such meeting shall be valid for all
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77.

78.

79.

80.

pu:pesas. Any such objection made in dus time chall be
referved to the chairnan of the meeting, whbose decision
zhald be final aad conclusive.

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

The instrument appointixg a proxy shall ke in writirg under
the hand of the appointor or his attorney duly authe.lred in
writing or, if the appeinter is a corpeoration, either uuder
seal or under the hand of an officer or attormey duly
authorised. A proxy need uot be a member of the Company.

The instrument appo.inting & proxy and the power of attorney
or ether authority, if any, under which it is sigmed or a
notarially certified copy of that powar or authority shall
by doposiced at the office or at such other place within the
United Kingdom as is specified for that purpose in the
noties convesing the meeting, not less than 48 hours before
the timez for heolding the meeting or adjourned meetirg 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 of the pill, and in defaulh
the instrument of proxy shall not be treated as valid.

Instruments of proxy shall b¢ in any common form ox in sveh
otker form as the direglers may approve and the directors
may, if they think fit, send out with the nntice of any
meeting forms of instvument of proxy for use at the

meeting, The instrunent of proxy shall be deemed to confer
authority to demand or join in demanding a poll and io vote
on a poll in respect of any amendment of a resolution put to
the meeting for which it is given as the proxy thinlvs fit
but shall not confor any further right to speak ak 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 meating 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 revocation of the proxy or
of the authority under which the proxy was executed,
provided that no intimation ir 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 meating at whish
the proxy is used.

CORFORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporatiou which is a member of the Company may by
resolution of its directors or other governing body
authorise such persun as it thinks £it to act as its
representative at any meeting of the Company or of any class
of members of the Company and the person so authorised shall

-17-
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82.

83.

84.

85.

ba eatitled to exercise the same powers on behalf of the
corporation which he romresents as that cerporation couwld
exercise if it were an individazl memboer of the Company.

DIRECIORS,

Unless and tntil the Company inr general meeting shall
otherwise determime, the numher nf directors shall ke not
logs than four nor mere than eight,

The qualification for a directir shall be the helding of not
less than 10,000 shares in the Compamny. A director may act
befovre acquiring ®his qualificatien but he must acquire his
qualifisicion within twd ronths of being appointad =
director. If a director shall fail to obtain or maintain
his qualitfication he shall automatically cease to hold
office in acgordance with the provisions of Section 291 of
the Act.

fhe directors shall be entitled to reccive by way of fees
for their services in each year such sum as the Company in
general meeting shall by resolution Jrom time to time
determine. Such fees shall be divided among the directors
as they may themselves determine by agreement, or failing
sush determination, equally, except that in such event any
director holding office for less than the relevant perigd in
respect of whicl. the fees are paid shall only ramk in such
division in proportion to the time during such period for
which he has held office.

Each director may alsc be paid his reasonable travelling,
hotel and incidental expenses of attending aad returning
from meetings of the directors or committees of directors ox
general meetings and shall be paid all expenses propexly and
reasonably incurred by him in the conduct of the Company's
business or in the discharge of his duties as a director.
Any director who, by request, goes or resides abroad for aay
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 dependanis of any such
persons provided that no pension, anruity or other allowance
or benefit shall be granted to a director or former directoer
who has not been an executive director or held any other
office or place of profit under the Company or any of ito
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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86,

87.

oxdinery resolutiorn of the Company. A director oz former
direcktor shall not be accountable to the Company or the
menbars Lor any benefit of any kind so conferyed and the
roceipt of any such benefit shall not disqualify amy porson
£rom being or becoming a director of the Company,

A dirsctor of the Company may be cr bhecome a director or
other officer of, or othurwiss interested in, any body
corporate promoted by the Company or in which the Compuny
may be interested as shareholder or otherwise. and no such
director shall be accountable to the Company for any
remuneration or other benefits received by him ag a director
or officer of, or from his interest in, such othaer body
corporate unless the Company otherwise directs.

BORROWING POWERS

87.1 Subject as hereinafter provided and to 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 te issue debentures and other
securities, whether outright or as coliateral
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 subsidiaries so as to ensure (as
regards its subsidiaries se far as by such exercise
it can so ensure) that, suabject 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 te another) shall not at
any time, without the previous sanction of an
Ordinary Resolution of the Company in general
meeting e. teed an amount equal to two times the
aggregate ot 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 issuved share
capital of the Company; and

87.3.1.2 the amount stauding to the
credit of the reserves of the
Group whether distributable or
undistributable (includirg
without limitation any share
premium account, capital
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redemption reserve, property
revaluation reserve and
unappropriated balapce of grants
including investment, grants)
after adding thereto or
dedugting 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 balauce sheat of thea
Group {for the purpose of this Article any
reference to the latest published balance
sheekt of the Group shall mean the
published censolidated halance sheet of
the Group, whether contained in an Annual
Repcrt and Accounts, an Inbterim Report or
a Circular, which has bezen last sent by
post to the shareholders of the Company.
provided that if when any such
consolidated Lalance sheet of the Growup is
so despatched, it reveals that the limit
hereinbefore contained is exceeded, an
amount borrowed egual to the axcess may be
disregarded until the expiration of 30
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 =2nd after:-~

87.3.1.3 making such adjustments as may
be appropriate in respect of any
variation in the amount of such
paid wp share capital or any
such reserves subsegquent to the
date of the relevant latest
published balance sheet; and so
that, for the purpose of making
such adjustments, if any issue
or proposed issue of shares by
any member of the Group for cash
has been underwritten, thea such
shares shall be deemed to have
been isrued and the amount
{including any premium) cf the
subscription moneys payable in
respect thereof (mot being
moneys payable later than 6
months after the date of
allotment) shall, to the extent
s0 underwritten, be deemed to
have been paid up on the date
whep. the issue of such shares
was underwritten (or, if such
underwriting was conditional, on
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redenption reserve, property
revaluation reserve sad
unappropriasted balance of grants
including investrent grants)
after adding thereto or
deducting thevefrom any balance
standing to the credit or debit
of the profit and loss account
of the Group;

based on a gonscol idation of the then
latest published :.alance 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
Raport and Accounts, an Interim Report or
a Circular, whicli has been last sent by
post to the sharcholders of the Company,
provided that if when any such
consolidated balance sheet of the Group is
so despatched, it reveals that the 1imit
hereirbefore contained is exceeded, au
amount borrowed egual to the excess may be
disregarded until the 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.+.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 svbsequent to che
date of the relevant latest
published balance sheei; and so
that, for the purpose «f making
such adjustments, if ary issue
or proposed issue of shares by
any member of the Group Tor cash
has been uaderwritten, then =such
shares shall be deemed to have
been issued and the amount
{including eny premiuvm} of the
subscription moneys payable in
respect thereof (not being
moneys payable later than 6
months after the date of
allotment) shall, to tlie extent
so underwritten, be deened to
have been paid up on the date
when the issue of such shares
was underwritten (oxr, if such
underwriting was conditional, on
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87.3.1.4

87.3.1.5

87.3.1.6

87.3.1.7

87.3.1.8

the date when it bhecams
unconditional);

making such adjustments as may
be appropriate in respect of ony
dividends or othsr distributions
declared, recommended, paid or
made by the Company or its
subsidiaries (otherwlise than
attribntable 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 »r its subsidiaries f{as
the case may be) to the extent
that such distribution is not
provided for in such halance
sheet;

making such adjustments as may
be appropriate in respect of any
variation in the interests of
the Company in its subsidiaries
since the date of the latest
published balarce sheect of the
Group;

if the calculation is required
for the purposes of or in
connection with a transaction
under or in connection with
which any company is to becone
or cease to be a subsidiary,
making such adjustments, as
would be appropriate if such
transaction has been carried
into effect;

excluding minority interasts in
subsidiaries;

adding back sums equivalent to
the balance of goodwill arising
on acquisitions of companies and
businesses remaining in the
Group which, as at the date of
the relevant calculation, have
been written-off against share
capitiel and reserves in
accordance with the Company's
accounting policy from time to
time after deducting such
amortisation which would have
been accumulatéd had the said
goodwill nct been written off.,
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87,3.1.9 excluding zuy sum set aside for
daferred taxation.

87.3.1.10 including the principal amcunt
of any preference share capital
of any subsidiary owned
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 moneys 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 being
beneficially uvwmed
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 acceptauce 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

£7,3.2.1,4 the nominal amount of
any other issued and
paid up share capital
and the principal
amount of any other
debentures or other
boarrpwed moneys {(not
being shares or
debentures whigh 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
guaranteed cr wholly
or partly secured by
any member of the
Group;

87.3.2.1.5 any fixed or minimum
premiuwn payable on
final redemption or
repayment of any
debeiitures, share
capital or other
moneys borrowed
falling tec be taken
into account.

moneys boxrowed by any members
of the Group for the purpose of
repaying or redeeming (with or
without premium) in whole 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 tlie extent so
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 toe an
amount not exceediny that part
of the price receivable under
such contract which is
guaranteed or insured by the
Export Credits Guarantee
Department or other like
institution carrying on a
similar business shall ba deemed
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e not to be berrowed moneys.

A 87.3.2.4 moneys borrewed by a
partly-owmned subsidiary and nct
owing to another member of the

e Group shall ba taken into
- account subject to the exclusion

of a proportion thereof squal to
the minority proportion and
moneys borrowed and owing to a
partly-ovwned subsidiary by
another member of the Group
shall be taken into account 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 be translated into
sterling by reference to the

. rate of exchange used for the

0 conversion of such currency in

SLE the latest published audited
;J;% balance sheet of the relevant
LA member of the Group or (if the
%.K relevant currency was not

g, &n thereby involved) by reference

to the rate of exchange or
approximate rate of exchange
ruling on such date and '
determined on such basis as the
Auditors may determine or
approve.

’ 87.4 A certificate or report by the Auditors as to the
;ﬁ* amount of the Adjusted Capital and Reserxves or the
§4 amount of moneys bhorrowed or secured or to the

o effect that the limit imposed by this Article has
- not beer or will not be exceeded at any particular
P time or times shall be conclusive evidence of such
o amount or fact for the purposes of this Article,
For the purposes of their computation, the Auditors
may at their discretion make such further or other
adjustments (if any) as they think fit,

o Nevertheless for the purposes of this Article the
P 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 counsequence such
limit ic inadvertently exceeded an amount of moneays
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borrowed equal to the excess may be disregarded
until the expiration of 90 days after the dake on
which (by reason of a determination of the Zwditors
or otherwise) the direntors become aware that such
a gituation has or may have arisen.

87.5 Notwithstanding the foregoing no lender or other
person dealing with the Corpany shall be concarned
to see or enguire whether the limit contained in
this Article is observed. Ko 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 noticge to
the lender or the recipient of the security at the
time when the debt was incurred or security given
that the limit kerehy imposed had beern or was
thereby exceeded.

BOWERE 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 afcresaid Articles or provisions, as
may be prescribed by the Company in general meeting; but no
regqulation 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 ar body of
persons, whether nominated directly or indirectly by the
directors, to be the attorney or atterneys of the Company
for the purposes and with such powers, authorities and
discretions (mot 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 attorney 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 wvested, 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 c¢alls so made and to give valid receipts
for the same, and the power so delegated shall subsist
during the continuance of the mortgage or other security,
notwitkstanding any change of directors, and shall be
assignable if expressed so to be.
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0. The Company may exercise the powers conferred by the Acts
with regard to having an official senl for use abroad. and
such powers shall ke vested in the directors.

g1, The Company may exercise the powers conferred upon the
Company by the Acts with regard to the keeping of an
overgseas or local or other register in any place, ard the
directors may make and vary such regulations as they may
think fit respecting the keeping of any such register.

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

DIRECTORS' TMTERESTS

93. A director wheo 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.

94, A director shall not vote in respect of any contract or
arrangement in which he is interested (other than by virtue
of his interests in shares or debentures or other securities
of or otbhesrwise in or through the Company), and if he shall
do so his vote shall not be counted, nor shall he be counted
in the quorum 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 reguest 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
himself has assumed responsibility in whole or in
part under a guarantee or indemnity 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 subscriptiom 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 sther body corporate in
which he is interested directly or indirectly
whether as an officer or shareholder or otherwise

b "ﬁ howsoever, provided that he is not the holder of or
Tl

ﬁ{%ﬁ%ﬁ
0

7’5’ ) o&, 26

/’f,.-

/f’

o

A

T

R W R e AR Wi L D)
N o A AT T




B

o
Py
G

/

@

95.

el K Don 8 . £ LU e N =Tt
T RO Pt OO L b T LG g R e et I e
- i

beuaficially jnterested in one per ceant or mors of
any class of the equity share capital of such Lody
corporate (oxr of any third body corporate through
which his interest is derived) or of the voting
rights available to members of the relevant budy
“orporate:

94.5 any proposal concerning the adoption, modification
or operation of a superannuation fund or
ratirement, <¢sath or disability benefits scheme
apnder wiich he may benefit and which has been
approved by or is subject to and conditicmal cn
approval by the Board of Inland Revenue for
taxation purposes;

94,6 if any question shall arise at any meeting as to
the materiality of a director’s interust or as to
the entitlement of any director to vw»ke and such
question is not raseolved 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 dirsctor
shall be final and conclusive except in a case
where the nature or extent of the interest of the
director concerned has not been fair y disclosed
and these prohibitioms may at any time be suspended
or relaxed to any extent, and either generally or
in respect of any particular contract, arrangemcnt
or transaction, by the Company in general meeting.

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

Subject to Section 319 of the Act a director may hold any
other office or place of profit unuer 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
as to remuneration and otherwise as the directors may
arrange. Any such remuneration shall be in addition to any
remuneration provided for by any othor Arkicle. No director
or intending director shall be disgaalified by his office
from entering into any ccatract, arrangement, 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,
transactior. 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 Girectly or indirectly,
shall be liable to be avoided, nor shall any director who
enters into any such contract, arrangement, transaction or
proposal or who is so interested be iiable to account to the
Company for any profit realised by any such contract,
arrangement, transaction or proposal by reason of such
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T director holding tnat office or of the fiduciary o
= relationship thereby establishgd, but he shall declare the T e
o, «ature of his interest in accordance with Sectinn 317 of tho o

. Act.

96. Any director may 4ct by himself or his firm ip n b
professional capacity for the Company, and he or his firm .
shall be entitled to remuneration for professional services =
as if he weire not a director; provided that nothing herein L%f

contained shall authorise a director or his firm to act as B
auditor to the Company.

97. 87.1 No director's service contract may provide for his ,
employment to continue or to be capable of being ﬁg
continued otherwise than at the instance of the
Coripany (whether under the original agreement or s
under a new agreement entered into in pursuance of g
the original agreement) for a period exceeding five
years during which the employment cannot be
terminated by the Company by notice, or can be so
terminated only in specified circumstances, without
the approval of the Company in gereral meeting.

97.2 Whera a person is or is to be employed with the
Company under an agreement which cannot he
terminated by the Company by notice or can be so
terminated only in cpecified circumstances and,
more than six months before the expiration of the

period for which he is or is to be so employed, the o
Company enters into a further agreement (otherwise F

than in pursuvance 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 b

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 further agreemant there were i
added a further period equal to the unexpired ﬁg

period o. the original agreement.

97.3 A resolution of the Company giving the approval
required above shall not be passed at a general o
meeting of the Company unless a written memorandum ‘%u
setting out the proposed agreement incorporating .
tlie term is available for inspection by members of i,
the Company both at the Office, for not less than o
the period of 15 days ending with the date of the b5
meeting, and at the meeting itself, I

98. Where proposals are under consideration congerning the
appointment (including fixing or varying the terms Gf
appointment) of two or more directors to offices or
employments with the Company or any hody corporate in which
the Company is interested, such Dropossls may be divided and
considered in relation to each director separately. In such
case each of the directors concerned (if not by tha proviso
to Article 94.4 or otherwise debarred from voting) shall be
entitled to vote and to be counted in the quorum in respect
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99, All cheques, promissory notes, drafts, bills of sxchang~ and
other instyumenty whether negotiable or transferable or usot,
and al) receipts for monies paid to the Company, shall bhe
signed, drawn, acgepted, endorsed, or otherwise execnted, as
the case may be, in such manner as the directors shali from
time to time by resolution 4determine.

100, The directors shall cause nunutes to be made in boo%s
provided for the purpose:-

100.1 of all appointments of officers made by the
directors;

100.% of the names of the -lircctors 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 Ccmpany. and of the directors, and of
committees of directors.

DISQUALYFICATXIOR OF DIRECTORS

101. The office of director shall be vacated if the director:-~
101.1 ceases to be a director by wvirtue of the Acts; or
101.2 becomes bankrupt or makes any arrangement or

composition with his creditors generally; or

101.3 becomes prohibited from bheing a director by reason
of any order of the Court; or

101.4 becomes incapable by reason of mental disorder
withinp the meaning of the Mental Health Act 1959 or
any re-enactmont thereof of discharging his duties
as a director; or

101.5 resigns his office by notice in writing to the
Company ;

101.5 shall for more than six mcachs have been absent
(without permission of the directors) from meetings
of the directors held during that period; or

101.7 fails to acquire or maintain his share
qualification pursu~Ant to Article 82,

102. Section 293 of the Act, regarding the appointment and
retirement of directors who have attained the age of 70,
shall not apply to the Company.
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FOTATION OF DIRECTORS

182, At the acuuval gencral meeting ¢f the Company in every year
sne-third of the dicectors for =he tire being or, if their
number is not thyse o7 a multiple of three, then the nunber
noavest to but aot ,xceeding ons.-third, shall retire from

office,
‘ %”K' 104. The dirgctors te retice in evsry year shall be those who
B faye have heen longest in ocffice since their last elec%ion, hut
bR as between persons who became directors on the same day
e thoge to retire shall (unle+vs they otherwise agrec among
K e themselves) be determines -; lot.

105. A retiring director shall be eligible for re-election.

106, The Cempany at the meeting at which a direccor retires in
mananer aforesaid may £ill the vacated oftice by electing a
person thereto, and in default the retiring director shall
if offering himself for re-slection be deemed to have heeon
re-elected, unless at such meeting it is expressly iesclved
not. to £ill such vacated office or unless a resclution for
the re-election of sveh director shall have bren put to the
meeting and lost.

107, No person other than a director retiring at the meeting
shall unless recommended by the directors be eligible for
election to the office of director at any general meeting
unless act less than seven nor more than twenty one days
before rhe 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 intertion to propoese such
person for election, and also notice in writing signed by
that person of his willingness to be elected.

X110 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 vacaucy or as an addition to the existing
directars. 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 into
account in determining the directors who are to retize by
rotation at such meeting,

109. “he Company may by ordinary vesolution, of which specgial

nctice has been given in accordunce with Section 379 of the
Act, or by Special Revolution r move any director before 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 bz without prejudice
to any claim such director may have for damages for breach
nf any contract of service hetween him ard the Compaxny,

r
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110. The Company may by ordin. y reselution appoint another
person in pl- 7 of a direclor removed from office under tha
immediately preceding Article, and without prejudice to the
powers of the directors under Article 148 the Company in
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genpral mecting may mppolnt any person te be a diracter
either to £i11 a cesual vacancy or as an additiomal
director. A pe .on appointed in place of a director so

a removed or to £ill such a vacancy shall be subject to i
. retirement at the same time as if he had become a director v
N on the day on which the director in whose place he is -
P appointed was last elected mas & Cirector.

L PROCEEDINGS OF DIRECTORS

- "
o 111. The directori may meet vogether for the despatch oF L
Q business, adjourn, and otherwise regulate thelr meetings, as w2

) they think fit. Questioas arising an any meeting shull be Cal
decided by a majority of vouss. In case of an eguality of o

votes, the chairman shall hawe a second or casting wote. A

. director may, and the searztary on the requisition of a

ﬁ% director shall, at any time sommon a meeting of the

directors.

, @ 112. Reasonable notice i esvery directors' meeting shall be given .
o to every director present in the United Kingdom. Without e
e prejudice to the foregoing, notice shall be deemed to he b
s duly given to n direator if it is given to him personally or
&) by word of mouth whetvher or not over the telephone or sent o

<o in writing t» him at his last known address or any other
o address given by "in to the Company for this purpose. L 2o
director way waive notice of any meeting either A3
prospectiveLly or retrospectively.

113, The quorum necessary for the transaction of the business of
the directors may ba fixed by the directors, and unless so
fixed shall be three.

114. The continuing directors may act notwithstanding any vacancy
in their body but, if and so long as their number is reduced
below the number fixed by or pursvant to these Articles as
the mecassary quorum of directors, the continuing directors
or dirwctor 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.

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

116. Th directors may delegate any of their po ers to committees I
corntisting of such member or members of th ..r body as they

) thing fit. Any committee so formed shali in the exercise of

- the powers so delegated conform to any regulations that may

- be imposed on it by the directors.

. 117. A conmittee may elect a chairman of its meetings but if no o
L such chairman is elected, or if at any meeting the chairman ]
?Qﬁ is not present within five minutes after the time appointed o
o for kolding the same, the members present may choose one of >
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118,

119,

120,

121.

122,

123,

124.

125,

thair nurkor to be chairman of the meeting.

A committees way weet and adjourn as it thinks proper.,
Questiong arising at any meeting shall be determined by a
majority of votes of the members present, and im the case of
an egquality of votes the chairman shall have a secend or
cagking vote.

All acts done by any meeking of the directors or of a
committee of directors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any 3juch
dicector or person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such
person had heen 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 document or
several documents in like form each signed by one or more of
the ¢irectors.

MANAGING OR _EXECUTIVE 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 f£it, and
subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. The
appointment of such a director shall be automatically
determined if ne ceases from any cause to be a director.

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

The directors may entrust to and c¢onfer 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 either 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.

SECRETARY

The seCr:tary shall be appointed by the directors for such
term, ai such remuneratior and upon such conditions a+ they
may thin: fir; and any secretary so appointed miy be removed
by them.

A provision of the Acts or of these Artacles requiring or
authorising a cthing to be done by or to a director and the
secretary shall not be satisfied by iks being done by or to
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127.

128.

129,

130.

the meme person acting both as director and as, er in place
of, the socrotary.

TAE_SEAL

The directora shall provide for the safe custody of the seal
and any gecurities geal and neither shall he used nor shall
any document be executed by being signed by a Director and
by the Secretary or by two Directors and be expresged (in
vhichever form of words) to be executed by the Company
without the authority of the directors or of a committee of
the directors authorised by the directors im that behalf.
Every ingtrument to which either the seal or any sncurities
seal shall be affixed shall be signed autographically by one
director and the saecretary or by two directors save that, as
regards apy certificates for shares or debeatures or other
securities of the Company, the directors may by resolution
determine that such signaturesz or either of them shall be
dispensed with or affixed by some method or system of
machanical signature.

DIVIDENDS AWD RESERVES

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

127.1 cthe amount renommended 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. No dividend or other monies payable c¢n 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 & 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 to the rights of persoans, 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
credited 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 be treated for the
purposes of this Article as paid on the share. All
dividends shall be apportisned and paid proportionately to
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131.

133.
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the amounts 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 cn terms
providing that it shall ramk for dividend as from a
particular date such shave 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 bounus 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 disktribution the directors may
settle the same as thew 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 dividends 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 additional
ordinary shares (including fractional entitlement)
to be allotted in lieu of any amount of dividend
shall equal such amount, TFor such purpose the
market value of an ordinary 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 been determined under
Article 133,1 above, give notice in writing to the
ordinary shareholders of the richt of election
accorded to them and shall send, with or following
such notice, forms of election and specify the
procedure to he 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 As regards prdinary shares in respect of which
rights of slection have been made available and
- duly eszercised ("the elected ordinary shares"), the
oo’ relevant dividend shell not be payable, and im licu

. thereof additional ordinury shares shall be

L allotted to the holders of the elected ordinary
L ghares on the basis of allotment detexmined aa
e aforesaid. For such purposes the directors shall
‘ . capitalise, out of such sums standing to the credit
s of any of the Company's reserve accounts or the

‘ profit and Joss account or otherwiss available for
distribution, a sum egual to the aggregate nominal
amount of the adlitional crdivary shares to be
allotted on such basis, and shall apply the same in
paying up in £full the appropriate number of
unissued ordinary sharer for allotment and
distribution to and amongst the holders of the
o elected ordinary shares on such basis.

. 133.4 The additional ordinary shares so allotted shall

ca rank pari passa in all respects with the fully-paid

« . ordinary shares then in issue save only as regards
Lo participation in the relevant dividend (or share
C election in lieu).

133.5 The directors may do all acts and things considered
recessary or expedient to give effeclk to any such
capitalisation, with full power to the directors to
make such provisions as they think 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 providing for such
capitalisation and matters incidental thereto and
any agreement made under such authority shall be
effective and binding on all such members.

133.6 The directors may on occasion determine that rights
of election shall not be made available to any
ordinary 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

b would or might be unlawful, and in such event the

T provisions aforesaid shall be read and construed

Lo subject to such determination.

: 134. Any dividend, interest or other monies payable in eash in
AT respect of shares may be paid by c¢heque or warrant sent
S through the post directed to the registered address ¢f the
holder or, in the case of joint holders, to the registered
2 address of that one of the joint holders who is first named
o on the register of members or to such address as the holder
‘ or joint holders may in writing direct. Every such cheque
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136.

137.

138.

1349,

140.

or warraat ghall be made payable to the order of the persom
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 ko the Company. Any one of two or
more joint holders may 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 c¢f twelws years from
the date of declaration of such dividend shall be forfeited
and shall revert to the Company and the paymert by the
Compauy of any unclaimed dividend, interest or any other sum
payable on or in respect of a share into a separate account
shall not constitmte the Company a trustee in respect
therpok.,

ACCOUNTING_RECORDS

Tha dire<iors shall cause to 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.

Tha accounting records shall be kept ut che Office or,
sukject to the Act~. at such other place or places as the
directors may think fit and shall always be open to
inspection by the officers 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
document required by law to be annexed thereto, which is to
be laid before the Company in general meeting, together with
a copy of the auditor's report, shall be sent to each pearson
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 reporis as are
thereby required.

CAPITALISATION 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 accounts or to he
credit of the protit and loss account or otherwise avallable
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141.

142.

143.

144,

for distribation, and accovdingly that guch sum be set freeo
for distribution amongst the members who would hate besn
entitled thareto if distribated by way of Cividernd amid in
the same proportions on candi~ion that ths same be not paid
in cash but be applied aither in or towards paying up any
amounts for the time being unpaid on any shares held by such
membors respectively og paying up in full unissued shares vor
debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the
proportion aferesaid, 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 he .ssued 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 generally shall
do 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 f£ractions, 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
as fally paid up, of any further sharos 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
proportionc of the profits resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on
their existing shares, and aay agreement made under such
authority shall be effective and binding on all such membars.

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 £ix 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 or which any dividend, distribution, allotment or issue
is declared paid oy inade.

NOTICES

A notice may be given by the Company to any member either
personally or by sending it by post to him te his ragisteredl
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address, or (if ke has no registered address within the o
United Eingdem) to the address, if any, within the Units &
Kingdom supplied by him to the Company for the giving of :
? notice to him, VWhere a notice is sent by post, service of
i the notice shall he deewed to be effected by proparly
addresaing, prepayirg, ard posting a letter containing the 5,
notice, and to have been effected in the case of a notice of
& meating at the expiration of 24 hours after the letter

Y containing the same is posted, and in any other case at kthe A
" d time at which the letter would be delivered in the ordinary bl
course of post, upon which such notice shall be deemed to
have been received.

" 145. A notice ray be given by the Comparny to the joint holders of <
’ a share by giving the notice to the joint hoglder £irst named e
in the register of members in respect of the share.

146. A notice may be given by the Company to the persons entitled i
- te a share in consequence of the death or bankruptcy of a

. member by sending it through the post in a prepaid letter

" addressed to them by name, or by the title of
? representatives of the deceased, or trustee of the bankrupt,
o or by any like description, at the address, if any, within )
the United Ringdom 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 e
which the same might have been given if the death or ooy
bankruptcy had not occurred. 2

147. Notice of every general meeting shall be given in any manner >
hereinbefore authorised tor- -

147.1 every member except those members who (having no -
registered address within the United Kingdom) have
not supplied to the Company an address within the )
Tnited Kingdom for the giving of notices to them; o

147.2 every person upon whort the vwnership of a share 5
devolves by reason of his being a legal personal i
representative or a trustee in bankruptey of a Y
member where the member but for his death or A
bankruptey would be entitled to receive notice of N
the meeting; and ®

147.3 the aunditors for the time being of the Company.

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

o - 148. Every person who by operation of law, transfer or other

?3? moans whatsoever shall become entitled to any share shall ra }é
pwﬁ bound by any notice in respect of such share which, before 7
§ % his name and address are entered in the register of members, &
~xf shall have been duly given to the person from whom he -
’Cﬁ derives his title to such share save in the case of a notice o
7 sarved pursuant to the provisions of Section 212 of the Act.
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If the Company shall be wound up the liquidator may, with
the saanction of an extraordinary resolution of the Company
¥nd any other sapocticn reguired by the Acts, divide amongst
tha memhera in specie or kind the whole or any part of the
azgsets of the Compauy (whetlhier they shall consist of
preperkty of the same kind or not) and may, for such purpose
get such valve as he deems folr uponr any property divided as
aforesaid and mey determine how such division shall be
cerried out as between the members or different classes of
members, The ligquidator may, with the like sancticn, 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 ganction, shall think fit, but so
that no member shall be compelled to accept mny shares or
othar 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 out 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 and/or the exercise or purported exercise of his
powers and/or otherwise in relation to or in comnection with
his duties, powers or office including {(without prejudice to
the generality of the foregoing) any liability incurred by
him in defendirg any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have been
done or omittad by him in as an officer or employee of the
Company and in which judgment is given in his favour {or the
proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application
under any statute for relief from liability in respect of
any such act or omission in which relief is granted to him
by the Court.
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THE COMPANIES ACT 1985
POBLYC COMPAHY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
-0F-
RERCASTLE UNITED PLC
¥o. 2529657
1. The Company's name is “NEWCASTLE UNITED PLC™.%®
2, The Company is to be a public compaxy.
. 3. The Company's registered office is to be situated in Fngland and Wales.
4. The Company's object are:~
’ (a) To carry on the business of a holding company in all its

branches, and to acquire by purchase, lease, concession, qramt,
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
agsuzance and other property and rights and interests in
property as the Company shall deem fit and generally to hold,
manage, develop, lease, sell or dispose of the same; and to
vary any of the investments of the Company, to act as trustees
of any deeds constituting or securing aany debentureg, debenture
] stock nr other securities or obligationsy teo eanter into,
assist, or participate in financial, commerecial, mercantiln,

'g?pu industrial and other transactions, undertakings and businesses
A of every description, and to establish, carxy on, develop and
“ g extend the same or sell, dispose of ur otherwise turn the same

to account, and to co-ordivate the policy and administrztion of
any conmpanies of which this Compary is a member or which are ia
any manner controlled by, or comnected with the Compzay, anud to
carry on all or any of the bn:! unesses of capitalists, trustees,
financiers, financial agenf:s, company promoters, bill
discounters, insurance brokers and agents, mortgage brckers,
rent and debt collectors, stock and share brokers and dealers
and commission and gemeral agents, merchants and traders; and

; L to masufacture, buy, sell, maintain, wepair and deal in plant,
Lon
[ -
Xy Ry ’
- 4‘ ‘% . I.‘..n-d—-
s > #amended by Certificate of Re-registrationm as a public company dated\

FE October 1990. . nﬂp
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& ib) To carry on any osther trade o business whatever which can in
the opinion of the Board of Directors be advantagaously carried
on in ¢oanection witl. or ancillary to any of the businesses of
the Company.

=

e (c) To purchzse or by any other means acquire and take options over
i any property whatever, and any rights or privileges of any kind
W over or ia respect of any property.

{a) To apply for, register, purchase, or by other rmeans acquire and

protect, prolong and reénew, whether in the Wnited Xingdom or
@lsewhere any pateats, patent rights, brevets d'invention,
licencas, secret processds, trade marks, designs, protections
and concessions and to qQisclaim, alter, modify, use and tura to
account and to manufacters under or graant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose
to acquire.

{e) To acquire or undertake the whole or a2ny part of the business,
el goodwill, and assets of any person, firm, or company carrying
- on or proposing to carry on any of the businesses wbich the

My Company is autherised to carry on and as part of the

2 consideration for such acquisition to undertake all or any of S
the liabilities of such person, firm or compeny, or to acquire i J;&ﬁ
an interest in, amalgamate wif:h, or emter iato parinership or ‘
into any arrangement for sh&r.ng profits, or for co-operation,
or for mutual assistance with uny such person, firm or company, A

or for subsidising or otherwise assisting any such person, f£irm y

* \ . . [P o
or company, and to give or accept, by way of consideration for e
any of the acts or things aforesaid or property acquired, any el

shares, debentures, debenture steck or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock o: securities so
received.

(£) Te improve, manage, construct, repalr, develop, exzchange, let
on lease or otherwise, moxtgage, charge, sell, dispose of, turn
io accouwat, grant licences, options, rights and privileges in
respect of, or othurwise d=al with all or any part of the
property and rights of tha Company.

(g) To invest and deal with the moneys of the Company not
immediately required in 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 subgidiary of, or =av
other company associated in any way with, the Company), to
enter into guarantees, contracts of indemnity and suretyships
of all kinds, fo receive money on deposit or loan vupon any
terms and to secure or guarantee in any manner end upon any
terms the payment of any sums of money or the performance of

-2
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iﬂ i any obligetion by any person, firm or company (including -
i?- without prejudice to the gengrality of the foregoing amy such c
. noldivyg company, subsidiary, fellow subsidiary or associated N
- corpany Bs aforesaid), i%
(1) o borrov and raige money in aasy manner and to secure the
repayment of any money berrowzd, raised or owing by mortgage, .
wha¢d., standard securaty, iien or other security upon the -
whole ur any part of the Company's property or acsets (whether o
present or future), including its uncalled capital, and alsc by K
a similar mortgage, charge, standard security, lien or security o
to semcure aand guarpantee the performance by the (ompany of auy E
obligation or lizbility it may undertake or which may become Rk
binding ca it. g
{3) To draw, make, accert, endorse, discount, negotiate, execute %
and issue cheques, "ills of exchange, promissory notes, bills X
of lading, warrants, debentures, and other negotizble or s
transferable instruments. ’
s

(k) To apply for, promote, and obtain any Act of Farliament, order, :
or licence of the Department of Trade or otber authority for x
enabling the Company to carry any of its objects inte effect, A
or for effecting any modification of the Company's
corstitution, or for any other purpose which may seem 3
calculated directly or indirectly to promote the Company's P
interests, and to oppose any proceedings or applications which
may seem calculated directly or imdirectly to prejudice the
Company‘s interests,

R
T RS

(1) To enter into any arravgements with any government or authority
(supreme, municipal, local, ox otherwise} that may seem
conducive to the attaioment of the Company's objects or any of
them, and to obtain from any such goverament or authority any
charters, decrees, rights, privileges cr coneessions which the
Company may think desirable and to carry out, exercise, and

comply with any such charters, decrees, rights, privileges, and :
concessions. ;

{m) To subscribe for, take, purchasz, or otherwise acquire, held, A
sell, deal with and d. spose of, place and underwsite shares, =

stocks, debentures, debenture stocks, bounds, obligations or .
securities issued or guaranteed by any other compaay ¢
constituted or carrying on business in any part of the world, |

and debentures, debenture stocks, bonds, obligations or B
securities issued or guaranteed by any govermment or authority, X
municipal, local or otherwise, in any part of the world. 3

2

(n) To control, marage, finance, subsidise, co-ordinate or .
otherwise assist any company or companies irn which the Company :

has a direct or indirect f£inancial interest, to provide
secretarial, administrative, technical, comme¢rcial and other :
services and facilities of all kinds for any such company or
companies and to make payments by way of =ubventioa or ’
otherwise and uny other arrangements which may seem desirable

. with tespect to aay business or operations of or generally with
respect to any such compaany or companies.

. {o) Tr promote any other company for the purpose of acquiring the L
whole or any part of the business or property or undertaking oz :
-3
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(p)

{q)

()

(s)

(t)

{u)
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any of the liabilities of the Compauny, or of uaderizking any
business or operations whach may appear likely to assist or
bens it the Company or to ernhance the valus of any property or
buoin e ¢f the Company, and to place or guarantee the placing
of, undorwrite, subscribe for, or otherwise scquirs all or any
pari i tie shares or securities of any such company a3
atorasaid.

To sell or otherwise dispose of the whole cr any pert of the
business or preperty of the Compary. either togsther or in
portions, for such consideration as ‘the Company may think fit,
and in particular for shares, debentures, or securities of any
company purchasing the same.

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

To remunexrite any person, firm or company rendering services Lo
the Company either by cash payment or by the allotment to him
or them of shares or other securitier of the Company credited
as paid vp in full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in comnnecticn with the
prowmotion, formation and incorporation of the Company. or to
contract with any person, f£irm or company to pay the same, and
to pay commissions to brokers a2nd others for underwriting,
placing, selling, or guarantseing the svbscriptioa of any
shares or other secvyrities of the Company.

To support and subscribe to any charitable or public object and
to support and subscribe to any imstitution, sonlety, or club
vwhich may be for the benefit of the Company or ity Directors or
ewployees, or may be connected with any town ox place where the
Company carries on business; to give or award peansions,
annuities, gratuities, and superannuation or other allowances
or benefits or charitable aid and generally to provide
advantages, f£-cilities and services for any persons who are or
have been Directors of, or who are or have been employed by, or
who are serving or have served the Company, or any company
which is a subsidiary of the Company or the holding company of
the Company or a fellow subsidiary ¢f the Company or the
predecessors in business of the Company orx of any such
subsidiary, kolding or fellow subsidiary conpany and to the
wives, widows, children and other relatives and depewndants of
such persons; to make payments towards icsurance; and to set
up, establish, support and maintain superannuatina and other
funds or schemes (whether contributory or nen-contributory) for
the benefit of any of such persons and of their wiveg, widows,
childresn and cother relatives and dependaxnts; and to set up,
establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the
Conpany or of any such subsidiary, holding or fellow subsidisry
company and to lend money to any such cmployees or to Lrustees
on thelr behalf to enable any such purchase schemes to he

estabsished or maintained. .

Subjecr to and in accordance with a due cempliance with the
provisions of Sections 155 to 158 (inmulusive) of the Act (it
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ong so for os suek provisions shasi bo zpplicable), to give,
vhothor diroctly or irdirectly. any <is® 2 financipd

e

ennistance (as defined in Seckion 352f3<'n} of tho Aeb. for ary

sech purpose oo 15 specified in Scction 3651(3) andsor Seatiea 3
151(2) of the act. N

‘)
{v) To distribute among the Mermbers of the Company in kind any ;
propsrty of the Compaay of whatevor nature. %
¢
(w) To procure the Curpany to be registsred or recogaised ia nny K
part of the world, <

(=) To do all or any of the things or matrers aforescid in any part
of the world and eithsr as principals, agents, contractors or e
othaerwise, and by or %hrough sgents, brokers, sub-contracters ,
or otherwise and either alone or im conjunction with others. 5
4
b
(v} To dc all suck other things as may be deemed incidental or $
conducive to the attainment of the Company's objects or any of |

them.

£

AND so that:-
1) None of the objects set forth in any sub-clause of this Clause sh=ll bo
restrictively construed but the widest interpretation shall be given to
each ruch shject, and none of such cbjects shall, ercept whera the
context expressly so requires, be in any way limited or eastricted by
reference to or inference from any other ohject or objects set forth in ,
vach sub-cls je, ow by reference to or inference from the Serms of any ﬂ

other sub-clause of this Clause, or by ceference to or inference from &
the namu of the Company.

{2)

Yvne of the sub-clauses of this Clause and ncne of the object or a
objects therein specified shall be deemed subsidiary or ancillary to
the objects specified ia any other such sub-clause, and the Company f
ghall have as fu?l a power to exercize each wnd every one of the

objects specirien las each sub-clause of this Clause as though each such _
sth-clause contained the objeacts of a separate Coapooy.

ide word “Company" in this Clavse, ezcept where used in reference to 3
the Company, shall be deemed to include any partnership or other body 3
of persons, whether incorporated or wincorporated end whether
dariciled in the United Ringdom or elsewhere,

S N -

but so that any reference in this Clause to any provision of the Act
shall ke deemed to include a reference to any statutory modification or
re-pnactment of that provision for the time beus... in force.

{4) I this Clause the expression "the Act" means tha Sonpands, - 1585, E

5. The liability c¢f the Members is limited. !

®.  The Compaby's share capital is £1000 divided into 1000 shares of El ’
pach, bt

&% lste. The anthorised share cap._tal of the Company was sub-divided into
. czares of S0p each and then increased to £10,000 000 divided into 20,000,000

crdirnary shares of GUp each by special resolution passad ca Lra 5th September
189,
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T Tangs &0 this Memorandum of Associaticn. wish to ke formed into
LoeRn to this Memoriaoum? ard we agree to take the auster of
TeRmeite our ~espectlve panes.

Hvober of Shares takea by
each Scbhecritber
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o PUBLIC COMPANY LIMITED BY SHARES
’ { ;
, J
if
- SUBSTITUTED i
% By
{:’c; ARTICLES OF ASSCCIATION X
,«a
.c‘ﬁ,",’ (Adcpted by Special Resolution passed on the
'ﬁl‘m‘;’ &
o 22nd October, 1990 ’
&
=3 of
» BEWCASTLE UNITED PLC .
‘ No. 2529667 gj
. - INTERPRETATION ‘
o ,
DL;’ 'Q? i
o 7
- 1, In these Articles:- /
Y i
/‘Q 1.1 "the Act" means the Companies Act 1985 .
e “the Acts" means the ict and every other 5,
e act for the time being in force '=:
o conceraing companies and "
%;{f affecting the Company ‘;;
A'J‘ T‘h )
] "the Group" means the Company and ito o
subsidiaries (if any) ;
o
e
“the Office" means the Registered Office of %
the Company s,
“the seal" means the Common Seal of the 3
Company ,
e "the securities means the official seal kept «
69 seal" by the Company by virtue of k
-V Section 40 of the Act
: "secretary" means any person appointed to '“:
L perform the duties of _he .
= . Secretary of the Company %
o
& ) :
G
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®the UniteA" means Great Britain and "
Kingdom" Horthern Ireland
2
1.2 Ezpressions referring to writirng shall, unless the N

contrary intention appezrs, be comstrued as
i{ncluding references to primtiag, lithography,
photcgraphy, end other modes of ropresenting oz
reproducing vords in a vislble form,

1.3 Unless the context otheruwise requires, words or
expressions contained in theze Articles shall bear
the same meaning as in the Acts.

1.4 Subject to paragraph 1.3 akove, refereuces to any
statute or statutory provision shall be construed
as including any statutory modification or
rae-~enactment thereof.

No regulations 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 Association of the
Company.

SHARE CAPITAL AND VARIATION OF RIGHTIS

The authorised share capital at the data of the adoption of
these Articles of Association is £10,000,000 divided into
20,000,000 ordinary shares of 50p each.

Subject to the pizvrisions of the Acts and without prejudice
to any special rights previously conferred on the holders of
any existing shares or class of shares, any share iz the
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard 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 ordinary resolution, be issued
on terms that they are, or at the option ¢f the Company are
liabl:, to be redeemed.

If at any time the share capital is divided into different
classes 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 if:-

6.1 the holders of three guarters 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.
G
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’ To every such sopasate general meoting the provisions of
these Articles relating to general meetings shall apply., but
o that the necessary guorum shall be two persons at least
holding or representing by prozy sne-third of the issued
shares of the class, that every holder of shares of the
class ghall be eatitled on a poll to ons vote for every such

4 share held by him, that any holder of shares of the class

prasonit in person or by proxy may demand a poll and that at

) any mesting of such holders adjourned for want of a quorum

2 one holder present im person or by proxy (whatever the

o aumbes of shares held by him) shall be a quorum and for this

. purpose one holder present in person or by proxzy may

e constitute a meeting.

5 7. Subject to the provisions of the Acts the directors shall be
o entitled to exercise all the powers of the Company to zllot
¢ shares and other securities including relevant securities as
' defined in the Act. They may accordingly, without prejudice
to the generality of the foregoing, allot (with or without
) conferring a right of renunciation), grant options o.er or
i otharwise dispose of the same to such persons (including the
o directors themselves) on such terms and at such times as

i they may think proper, provided that no shares shall be

e issued at a discount.

w9

SEARY 8. Subject to the provisions of the Acts the Company may

Qﬂr purchase any of its own shares (including any redeemable
L shares).

Ty 9. The Company may exzercise the powers of payiny commissions

conferred by Sections 97 and 98 of the Act, provided that
the rate per cent. or the amount of the commission paid or
agreed to be paid, shall be disclosed in the menner required
by the said Section 97. The Company may also on any issue
of shares pay such brokerage as may be lawful.

10. Ezcept as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the
Company shall not be kound by or be compelled in any way to
racognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any

. interest in any fractional part of a share or (except only

N as by these Articles or by law otherwise provided) any other

g§. rights in respect of any share except an absoluta right to
o = the entirety thereof in the registered holder.
11. The Directors may 3t any time aftev 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
o the allotiee in favour of some other person and may accord

o to any allottee of a share a right to effect such
renunciation upon and subject to such terms and conditions
as the Directors may think tit to impose.

SHARE_CERTIFICATES
o . 1z, Every share certificate shall be issued under the seal or
> usder the securities= seal or, if the Directors so resolve,
{5{;,‘ i
0 4./ -9-
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e issued im sueh other mamner as may ke permitteod by low and
shall spocify the nunber and class and tho distinguishing
nusbor {(if any) of the shares to vwhich it relates and tho
. ampunt paid up thereon, Ho c¢arcificate shall ke issucd
Y relating to chares of more then ore elacs,

“ 13, 13.1. Evary person whose name is entered as a menber in
the Register of Members ghall be entitled without
payment to receive within two wonths after
allotment or lodgement of transfer (or within such
other period as the conditiouns of issue shall
provide) one certificate for all his shares or
several certificates each for one or more of hisg
shares., Every certificate g#l.x.}\ be under the seald
or the securities setl or, 15 iis Directors so
resolva, issued in such other - .nner as may be
permitted by law and shall specify the shares to
which it relates and the amount pald up thereon.
Provided that in respect of a share or shares 2=ld
jointly by several parsons 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 whe sells part of his holding of shares
in the Company shall be entitled to a certificate
for the balance of his holding without cherge.

S 14, If a share certificate is defaced, worn out, lost or

L destroyued, it may be renewed on such terms (if any) as to

‘% ;' evidence and indemnity and the payment of any out-of-pocket
By expenses of the Company of investigating evidence as the

directors think fit and in the case of defacement, on
delivery up of the old certificate.

. LIEN
E%g‘i 15, The Company shall have a first and paramount lien on every
e share (rot being a fully paid share) for all monies (whether
e presently payable or not) payazble in respect of that share
%"yz but the directors may at any time declare any share to be
PR wholly or in part exempt from the provisions of this

Article. The Company's lien, if any, on a share shall
extend to all dividends payable thereon.

16, The Company may sell, in such manner as the directors think
f£it, any shave on which the Company has a lien, but no sale

P shall be made ualess a sum in respect of which the lien

exists is presently payable or until the expiratioa of

S fourteen days after a notice in writing, stating and

s demanding payment of such part of the amount in respect of
D which the lien exists as is presently payable, has been

Souf giveu to the registered holder for the time being of the

0@ fﬁ share, or the person entitled thereto by reason of his death

iy or bankruptcy.
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B 19.

20.

21.

&
?f;> 22.

& 23.

24.

To give aeffect to any such #als the directors may outhorise
some pevson to transfer the shares scld tao the purchaser
thoereof. Ths purchaser shall be registersd as the holder of
the shares comprised in any such transfer, and he shall not
e bound to see to thre application of the purchase money,
nor shall his title to the shares be affected by zay
irregularity or invalidity in the proceedings relating to
the sale.

The mat 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, shall {subject te a like lien for sums not
presently payable as existed upon the shares befora the
sale) be paid to the person entitled to the shares at the
date of the sale.

CALLS ON SHARES

The directors may from time to time im3ke calls upon the
members in respect of any monies unpaid on their shares
(whether or not by the conditions of ihe allotment thereof
made payable at fixed times) and each member shall (subject
to receiving at least fourteen days notice speucifying the
time or times and place of payment) pay to 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
directors may determine.

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

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

If a sum called in respect of a share is not paid before or
on the day appeointed for payment thereof, the person from
whom the sum is due shall pay l.iterest on the sum £rom 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 be 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, whethex 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, aad in case of
non-payment all the relevant provislions of these Articles as
to payment of interest and expenses, forfelture or otherwise
shall apply as if such sum had become payable by virtue of a
call duly made and aotified.

The directors may, on thes issue of shares, differentiate
between the holders as teo the amount of c¢alls to be pald and
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25,

26.

27.

28.

29.

times of paymont.

The directors may, if they think £it, receiva from any
member willing to mdvance tho same, all or msy part of the
monies uacailed and unpzid upon any shares held by him, and
upon all or any of the monies so advanced may (until the
same wowld, but for such advance, become payable) pay
tnterest at such rate not exceeding (unlegcs the Companmy in
general mecticyg shall otherwise direct) 15 per cent. per
annun as may be agreed between the directors and the member
paying such sum in advance.

TRANSFER OF SHARES

The instrument of transfer of any share shall he 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 1s entered in the register of members iu
respect thereof.

Subject to such of the restrictions of these Articles as may
be applicable, any membex may transfer all or any of his
shares by instrumeat ir vriting in any usual or common form
or any other form which the directors may approve.

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

The directors may also refuse to register any instrument of
transfer unlessi~

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 transfer;

28.2 the instrument of transfer is in respect of only
one class of share; and

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

The directors shall refuse to register auny instrumeant of
transfer if either :-

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

9.2 registration of the instrument of Transfar would
resnlt in the Transfesree being the registered
holder of more than 10% of the issued share capital
of the Company; or
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29.3 it appears to the direrjurs thaf: regictrotisn of
the instrument of transfer could rosult in the
Transferee (together with all other shareoholders
acting in concort with him within the meaning of
the City Code on Takeovers and Margers) boing ia
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 thar 10% of the issued
share capital of the Company) increasing the total
of theiy agoregate sharehoidings. If any one or
moce of the directors is or are of the opinion that
this Article may he applicable to an instrument of
traasfer then before registerin; the same the
dirsctors shali require from the Transferor a
statutory declaration as to the clircumstances of
the transfer confirming that the relevant
instrument of transfer is not subject to the
provisions of this Article,

If the directors refuse to regiskor a transfer they shall
within two months after the date - whir® the transfer was
lodged with the Company serd ¢ the Trans¥iree notice of the
refusal.

The registration of triunsTers may be suspended at such times
and for such p,:indu s tha dirzctors may from time to time
determine, proviwcd alwsys that suech registration shall not
be suspended for mosc ‘ks4 thirty days in any year. The
Company shall be enti..sd to retain the instrument of
transfer.

No fee shall be charged by the Company on the registration
of any transfer, probate, letters of administration,
certificate of death or marriage, power of attorney, notice
in lieu of distringas, stop notice, court order or other
instrument.

The Compary shall be entitled 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 thereocf:

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 one year from the
date of such caucellaticn; and

33.4 any other document on the basis of which any entry
i the Register is made, at any time after the
expiration of six years from the date an entry in
the Register was first made in respect of it;
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34.

35.

LA

aad it shall conclusively be presumed in fovour of the
Company that avery lanstrument of twansfer so destroyed was a
ralid and effectiva instrument duly and properly registerod,
that every share certificpte so destroyed was a valid
certificate duly and preperly cancelled and that every othex
documant destroyed haergunder was a valid and sffoctive
documecat in accordance with the recorded particulars thereof
in the books or records of the Company!

Frovided alwvays that:-

{i) the provisions aforesaid shail apply ounly to the
destruction of a document in good faith and without
express nctice to the Company that the preservation
of such document was relevant to any claim;

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

(1ii) reference in this Article t> the destruction of any
document include referencus L. its disposal in any
manger.

TRAMSMIGSION OF SHARES

In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal
personal representstives of the deceased where he was a sole
holder, shall be tle 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.

Any person becoming entitled to a share in consequence of
the death or bankruptcy 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 either 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 bankruptey, as the case
may be.

If the person so becoming entitled shall elect to be
registered himsel?, 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 in favour of that
person a transfer of the share. All the limitations,
restrictious and provisions of these regulations relating to
the right of trarsfer and the registration of tramsfers of
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shares shall be applicable to any such netine or trassfer as
aforciaid as if tho doath or benkruptcy nf the wosmber had
not cccurred and the notice or traupfer ware a trinsfer
signed by tha* member,

37. 5 person becoming entitled to a share by reason of the doath
or bankruptcy of the holder shall ba entitled to the sane
dividends and other advaatages to which he would be eantitled
if he were the registered holder uf the share, exzcept that
he shall not, before being registered as a mamber in respact
of the share, ke 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 tn elect either to be
registered himself or to transfer the share, and if the
notice is not complied with within ninety days the directors
may thersafter withhcld payment of all dividends, bonuses or
other monies payable in respect of the share until the
requirements of the notice have been complied with.

FORFEITURE OF SHARES

38. If a member fails tc pay any call or imstalment 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 c¢sll or instalment as is
unpaid, together with amy interest which may have accrued.

3¢, 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 toc be
made, and shall state that in the event of norn-payment at orx
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 surrender of any share liable to be forfeited
hereunder and in such cases references to forfeiture sha)l
include surrender,

40, If the requiresments 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, before the paymeat
required by the notice has been made, be forfeited dy a
resolution of the directors to that effect.

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

42. A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shail,
sotwithstanding, remain liable to pay to the Company all
. w9onies which, at the date of forfeiture, were payable by him
to the Company in respect of the shares, but his liability
shall cease if and when the Company shall have received
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kyacm / 43. A statutory declaration in writing that tho declaraat is a .
2 e director or th: secretary of vhe Company, and that a shave

" in the Company has been duly forfoited on a date stated in

R the declaration, shall be conglusive evidence of the facls

dﬁ' xY thereiu stated ag against all persens claimlng to be

entitled to the share. The Compony may receive tha
consideration, if any, given for & shars on zny szle or
dispesition theresof and may execute a transfer of the shars
in favour of the person to vhom the share is &#0ld or
digsposed of and he shall thereupon be registered as the
holder of the share, and shall not be hound 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 Tue share.

44, The provisions of these Articles as to forfeiture shall
apply in the case of acn-paeyment of any sum which, by the
terms of ipsus of a share, becomes paveble at a fixed time,
whether on account of the riominal value of the share or by
way of premium, as if the same had been payable by virtues of
a call duly made and notified.

UNTRACED MEMBERS :

45, "Le Company shall be entitled to s=gll the sharaz of a member -
or the shares to which a person is entitled by virtue of
transmission on death or bhankruptcy if and provided that:-

45.1 either:-

45.1.1 duriag the periocd of 6 years prior to the
date of publicatiown of the advertisements
referred to in Article 45.2 below (or, if
published on different dates, the later
thereof) 21l warrants and cheques in
respect of the shares in question sent in
the manner authorised by these Articles
have remained uncashed and the Company
sbkall not have received indication either
of the whereabouts or the existence of
such member ox person;

or

45,1.,2 The Directors have sent notice to a member
or person at his address as stated in the
Register of Members by recorded delivery
post on not less than three occasions (at
intervals of mot less than 6 months)
within any period of two years, informing
such member or person that the dircectors
will or may apply the provisions of this
Article 4% if no reply is received :from
him withja the period of one month
following the date of such notice and the
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Compa’ » shall have receivaed po indicetion
githe: of the wheresbouts or the existonce
©£ such member or persony and

45.2 the Ccmpany shall on expiry of the period of 6§
yaars referrsd to in Article 45.1.1 or one month
pfter the third notice pursuant te Article 45.1.2
bhave inserted advartisements, both in & leading
Newcastle upor 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
parson may he effected in accordance with these
Articles, giving notice of its intention to sell
tha said shares; aad

45.3 during the period 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 exascute as transferor an 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 Replstered holder of or person entitled by
transmizsion te awsll shoces aud the titie of the transferee
shall not be affected Ly any irregularity cr lavaliditw in
the proceedings relating thereto. The nut proceeds of sule
shall beloang to the Company which shall be obliged to
account te the former member or other persoa previously
eatitled as aforesaid fcr an amount equal to such proceeds
and skall enter the name of such former member ox other
person in the books of the Company as a creditnr for such
amount. No trust snall be cruzted in respect of the debt,
ne interest shall be payahle in raspeet of the same and thr
Company shall not be required to account for any money
earned on the net proceeds, which mcy be emplioyed in the
buasiness of the Company or invested in such investients
(other than shares of the Company or its holding company if
any) as the directors may f£rom time te tiwme think fit,

CORVERSION OF SHARES INTO STQCK

46. The Cumpany may by ordinary resolution convert any paid-up
shares anto stock, and recoavert any stock intc paid-up
shares of any denumination,

47, The holders of stock may transfer the same, wr any part
thereof, in the same manner, and subject to the same
regulations, as those subjecc to which the shares crom which
the stock arose might previously to converrion have been
transferred, or as near there%e az circumrimges admit: and
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48.

42,

50.

51.

the direoctors may from time to tiwe fiz tho minimum eoount
of ptock frapsforable but so %ot such minimum shall not
pxcead the nominal amounc of th- shares from which ths steck
BLOSI,

The holdars of ateck shall, zccording to the amoeu: & of stock
held by tham, have the same rights, privileges and
advantages as regards dividends, voting at meotings of the
Company and other matters as if they held the shares from
which the stock arose, but no such privilece or advantage
{except participezicn in the dividends and profits »f the
Compuany and in the sssets on winding up) shall bs conferred
by an amount of stock which would not, if existing in
shares, have conferrod that privilege or advantage.

§voh of these Articles of Association as are app.icable to
paid-up shares shall apply to stock, and the words "share"
and “shareholder" thereir shall include "stock" and
"stockholder”.

ALTERATION OF CAPITAY

The Company way f£rom time to time by ordinary resolution
increase the share capital by such swm, to be divided into
shaves of suck swount, as the resolution shall prescribe.
The new shares sa=zll be subject to the provisions of these
Articles of Asscciotion as to lien, c&lls, forfeitures
transfer, trznsmizsion and otherwise.

The Company may by ordinary resoluntion:-

51.1 consolidate and divide all or any of its share
capital into shares of larger amount. than its
existing shares;

51,2 sub-@ivide its existing shares, ¢r ony of them,
into shares of smaller amount than is fiwed by the
Memorandum of Associution subject nevrrtheless to
the provisions of the 2cts;

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

Whenever as & result of any consolif»tion of shares any
merbers would become entitled to fractions of a share, the
directors may for the purpose of eliminatiny such fractions
sell the slures representing the fractions for the best
price reasonably u.tainable and distribute the proceeds of
sale in due proportion among the members who would have been
enticled to the “ractiong 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
purchager thk: ..f, whose name shall thereupoun be eatered in
the Register of Members as the holder of the chares, and who
shall not be bound to see to the application of the purchase
monay nor shall his title to the shares he affscted by any
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N irregularity or invalidity in the prosecdings in xeforepcs
o to tho gale.

ER 52. Subject to the provisions of the Acts the Company moy by
speciul resolutisu reduce its share capital, any capatsl
redemption resgrve and any share premium account in any way,

CENERML, MEETINCS

o 53. The Company sihall in each yesr hold a geaeral meeting as its
S annual general meeting in addition to auy other meetings in
A that year, and shall specify the meeting as such ir the

g notices calling it; and not morae than fiftcen months shall
elapse between the Jdate of onc 2nnual general meeting of the
Company and that of the nezt. The annuzl general meeting
shall be held at s-.ch time and place as the directors ghall
appoint.

54. ill general meetings other than annuzl gensral meetings
shall be called extr.ordinary gencral maetings.

55. The directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general
~aetings shall also be convened on such requisition, or in
default may be convened by such reguisitionists, as provided
by Sectlon 368 of the Act. If at any time there are not
within the United Kingdom svfficient direc!7rs capable of

. acting to form a quorum, any director or an two members of

the Compzuy may convens an extraordinary general meeting in
the came mpanney us naarly as possible as that in which
meetings may be converned by the directors.

NOT>CE_OF_ GENERAL., MEETINGS

56. An anuuxl geseral meeting and a meeting called for the
passipy of a special resolutioa shall be called by
tweuty-one days notice in writing at the least, and a
meeting of the Company ovivr than an annual general mecting
or a meeting colled for the passing of a special resciution
shall be called by fourteen days notice in writing at the
least. The notice shizll be exclusive of the day on wkich it
is served or deemod to be served and of the day for which it
is given, a22d skhall specify the place, thue day and the hour
of that meeting, &¢1d in the case of specinl business, the
general nature of business, and shall be given in manner
here!.safter meati.ved or in such other manner, if any, as
may be prescxibed by the Company ia genmeral meeting, to such
persons as ars, urder these Articles of Association,
entitled to receive such notices from the Compaay:

Pr~ ided that & meeting of the Company shall,
neiwithstacding that it is called by shorter notice thaz
that specified in this Article, be deemed to have been duly
called if ik is so agrecd:-

. 56.1 in the cases of a meeting callad as the annua)
‘ general meeting, by all the members ontitled to
o attend and vote thereat; and
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58,

60.

62.

63'

61.

by - —— e pp———— e pin

565.2 in tho cage %f any other mertiug by = mejority in
nushee of the nerbers having & vight to attemld and
vote at the meetlng, being a majority together
holding not less thon 95 per cent. in nomiual value
of the shares ¢iving that right.

The accidental omissica to give naucice of a mesting to or
gsend an imstrument of prary te, or the ucn-receipt of such a
notice or iastrument by, awny person encitled tn receive
notice shall not invalidate the proceedings at that meeting.

PEOCEEDINGS AT GENPR.Y. MERIIKGS

All business shall be deemed special that is transacted =t
an extraordinary general meeting, and also all that is
transacted at an annual genmeral meeting, with the exzception
of declaring a dividend, the <onsideration of che accounts,
balance sheets, aad the repo+ts of the directors and
aunditors, the election of directors ia the place of those
retiring, axd (whcre special notice iz aot required by the
Acts), the appointment of, and the fizing of the
remuneration of, the auditors.

Wo business shall be transacted at any guu:ral mesting
unless a gquorum of members is present ak the time when the
meeting proceeds to busiuness; save as herein ustherwice

provided, ten members present in person or by proxy shal® 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
corvened upon the reguisition of members, shall be

dissolved; in auny other case it shall stand adjourned to the

same day in the next week, at the samé time and place or to
fuck other day ard at such other time aad place as tho
directors may determine, =and if at the adjournad meetiny a
guorum is not present within half an hour from the time
appeintad for the meeting, the members preseat shall be a
CUOrEt.

The chairman, if any, < £ the board of directors shall
preside as chairman at every gemeral meeting of the Company
nr, if there is no such chairman or he shall not be present
witnin fiftven minutes after the time appointed for the

helding of the meeting or is v »rilling to act, the directors

present shall elect one of their number to be chairman of
the meeting.

If ac any weeting 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 their
aumber to be chairman of the meeting.

The chairman may, with the consent of any meeting at whick a
gquorum is present {and shall) if so directed by the meeting),
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o ndjoura the mosting from time to vime ané frem place to
place, but no husiness shall ba transacted at am adjournzd
meeting other tlan the business left vnfinighed at the v
meeting from which the adjournment took place. When a
moeting is odjourned for thiryy days or more, notice of the
adjournsd meeting shall ba givea ss in the case of an
originzl meeting. Save as aforesaid it shall not ba
necesyary to glve any notice of an adjouriwent or of tke
business to be transacted at an adjourned meeting. -

64, Each director shall be eatitled Lo attend and spear at any
genaral meeting of the Company.

65. At any gengral meeting a resolution put to the vote of *ue
meeting shall be decided on a show of hands unless & poll is
{beforas or ca the declaration of the result of the she %
hands) demandad:-

AN
Fall ol I

Ty

s

65.1 by the chairman; or ¥

€5.2 by at least three members present in persor or by ?

proxy; or 2

65.3 by any member or members present in persom or by Lo

pruxy and represewting no% less than one-~tenth of -

b thea total voting rights of all the members having %
the right to vote at the meeting: or g

65.4 by a member or members holding shares in the
Company conferring a right to vote at the meeting
being shares on which an aggregate sum has been
paid vp 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 damanded a declaration by the chairman
that a resecliuntion has on a shew of hands been carvied or
carried unanirmously, or by a particular majority, or lost, s
or not carried by & particular sajority snd aan entry to that 2
effect in the bhook containing the minutes of the proceedings )
of the Company shall ba conclusive evidencs of the fact 3
without proof of the number or proportion of the wvotes |
recorded in favour of or against such resolution.

SRS

The demand for a poll may ba withdrawn.

66. Fxcept as provided inm Article 68, if 2 poll is duly demandad
it shall be taken in such manner as the ¢l .ixman directs,
and the resull of the poll shali be deemed to be the
rescjution of the maeting abt which the poll was demanded.

o

67. In the case of an equality of votes, whether on a show of
handg o: on a poll, the choivman of the meeting at which the
show of hands takes place or at which the pell is demanded,
shall be entitled to a second or casting vote.

68. A poll demanded on the election of a chairman or oa a
question of adjourmment shall be taken forthwith. A poll
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69,

71,

73“

74.

domanded on any other quastion shall ke taoken at such timo
as the chajirman of the meeting directs, apd any busimecs
other than that upon which a poll has been demanded may ka
procceded with pending the taking of the poll,

YOTES OF MPMAERS

Subject to ony special rights or restrictions for the time
baing attached to any class or classes of shares, on & show
of hands avery member present in parson shall bhave one vecte,
and on a poll every member shall have one vote for each
fully-paid share of which he is the holder.

In the case of joint holdest +nly the first namad holder, as
determired by the order in which the rames stand in the
Register of Members, shall be entitled to attend and vote at
general meetings of the Company, but such finrst named holder
shall be entitled to attend and vote at general meetings
either in parscn or by proxy.

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction for the
protection or management of the affairs of persons incapable
of managing their cwn affairs may voie, whether on a show of
hands or on a poll, by his committee, receiver, curator
bonis, or other person in the aature of u committee,
receiver or curator bonis appointed by the court. Any such
committee, recelver, curator bonis or other person may, on a
pell, vote by proxy.

Yo member shall be eantitied to vote at any general meeting
uanless all calls or other sums presently payable by hiw in
respect of shares in the Company have been paid.

No member shall, unless the dircctors otherwise detexmine,
be eatitled in respect of shares held by kim to vote at any
general moetiag either personally or by proxy or to exercise
any other right conferred by membership in relation to
meetings of the Company if he or any person appearing to be
interested in such shares has been duly scorved with a notice
under Section 212 of the Act and he is in default in
supplying to the Company the information thereby required
within the period of twenty eighkt days from the date of
service of such notice. For the purpose of this Article a
person shall be treated as appearing to be interested in any
sharves if the member holding such shares has given to the
Company & nctification under the said Sectioan 212 which
fails be establish the identities of those interested in the
shares and if (after taking into account the said
notitication and any other relevant Section 212
notification) the Company knows or has reasonable cause to
believe that the person in question is or may be interested
in the shares.

No objection shall be raised to ths qualification of any
voter except at the meeting or adjourned moeting at which
the vote objected to is given or tendered. and every vote
not. disallowed at such meeting shall be valid for all
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75,

76.

17.

78.

79'

89.
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purposes. Auy swush objectinp made in due time shall be
referred to the chairman of the meeting, vhose decisicn
shall be f£inal and conclusive,

Ca a poll) votes may be given either personally or by proxy
and a membar entitled to mora ti. = one vote need not use all
hig votes or cast all the votes he uses in the same way.

The instrument appeinting a prexzy shall bo ia writing under
the hand of the appointor cr his attorpey duly authorised in
writing or, if the appointor is a corperation, either under
seal or under the hand of an cfficer or attormey duly
authorised. A proxy need not be a member of the Cempany.

The instrument appointing a prozy and the power of attorney
or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall
be daeposited rt the office or at such other place within the
United Kingdom as is specified for that purpose in the
notice Convening the meeting, not less than 48 hours before
the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes te voto.
or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as velid.

Instruments cof proxzy shall be in any common form or in such
other form as the directcrs may approva and the directors
may, if they chink fit, gend out with the notice of any
meeting forms of instrument of proxy for use at the
meeting, The instrument of proxzy shall be deemad to confer
avthority to demand or join in demanding a pell and o vote
on a poll in respect of any amendment of a resolutioen put to
the meeting for which it is given as thHe proxy thinks fit
but shall not confer any further right to speak at the
Meetivg (except with the permission of the Chairman oi the
Meeting). The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any
adjournment ol the meeting az for the meeting to which it
relates.

A vote given in accordance with the terms of an iastrument

of proxzy shall be valid notwithstanding the previous death

or insanity of the principal or .cevocation of the proxy or

of the aunthoxity under which the proxy was executed,

provided that no intimation in writing of such Aeath,

insanity, or revocation as aforesaid shall have been

received by the Company at the Office before the

commencement of the meeting or adjousned meeting at which .
the proxy is used.

CURPORATIONS ACTING BY EERPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Company may by
resolution of its directors orxr other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class
of members of the Company and the person so authori-~d ghall
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boe eatitled to exercise the same powers on behalf of the

@, corporation vhich he represents os that corporation could
‘ﬁ oxorcise if it were an individual mermber of the Company.
el v VL -
7 fl DXRECTORS
” Bl. Unlegs and until the Compa s in genesal mesting shall

otherwiso determine, the pumber of dirg t-rs shall be not
less than four nor more than eight.

o 82. Tha qualification for a director shall be the helainyg of not
o leczs than 10,000 shares in the Company. A director may act
before acguiring his qualification but he must acquire his
> . gualification within tvo months of being appointed a

@ director. If a director shall fail to obtain or maintain
8. hic qualification he shall automatically cease to hold
N office in accordunce with the provisicas of Section 291 of
0 the Act.

e 83. The directors shall be extitled to receive by ¢ 7 of fees

i@:“ for their services in each year such sum as t'. Company in

6w general meeting shall by resolution frem time to time

v determine. Such fees shall be divided among the directors

i ag they may themselves determine by agreement, or failing

such determination, egually, except that in such event any

director holding office for less than the relevant period in »
respect of which the fees are paid shall onrly rank in such

division in proportion to the time during such period for

which he has held office. .

B4. Each director may also be paid his reasonable travelling,
s hotal and incidental expenses of ahtending and returning

S from meetiungs of the directors or committees of directors or
ﬁaimj general meetings and shall be paid all expenses properly and
I reasonably incurred by him in the conduct of the Company's
business or in the discharge of his duties as a director.
e Any director who, by request, goes or resides abroad for any

Hf o purposes of the Company or who performs services which in
ahﬁ,% the opinion of the directors go beyond the ordinary duties

5 d of 2 director may be paid such extra remuaeration (whether
Qc

by way of salary, commission, participation in profits or
otherwise) as the directors may determine.

8s. The directors may establish and maintain pension or
superannuvation funds for the benzfit of, or give donations,
gratuities, pensions, allowances or emoluments to any
persons who are or were akt 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 familizs and depeandants of any such
persons provided that no peansion, unnuwity or other allewance
or berefit shall be granted to a directer or former director
who has nct been an executive director or held any other

: office or place of profit under the Company <r any of iks

S subsidiaries (or to a person who has no cluiim on the Company

except as a reiation, connection or dependant of such a

director or former director) without the approval of an

24—
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ordinary recoletion of tue Company. & director or former
dirvetor shall not be accountable to tho Company or the d
membary for any benefit of arny kind so conferrsod and the 9
roceipt of any such benefit shall not disqualify any perscn
frem being or becoming a director of the Company.

86. A director of the Company may be or become a dirgpotor or
othar officer of, sy otherwise interested in, any body ¢
corporato promoted by the Company or in which the Company 7
may be interestod as sharsholder or otherwise, and no such o
director shall be accountable to the Company for any o

ramuneration or other benefits received by him &5 a director .
or officer of, or from his interest in, such other body
corporate unless the Company otherwise directs.

BORROWING POWERS

87. 87.1 Subject as hereinafter provided and to the
provisions of the Act, the directors may exercise
all the powers of the Company to borrow monay and
to mortgage or charge its undertaking, property and
uncalled capital (present or future) or any part
thereof and to issune debentures and other
securities, whether outright or as collateral
security, for any debt, liability or obligation of "’
the Company or of any third party. iy

T a,

87.2 The directors shall restrict the borrowing of the ?
Company and exercise all voling and other rights ‘
aod powers of control exercisable by the Company in
regpect of its subsidiaries s& as to emsure (as
regards its subsidiaries so far as by such exercise
it can so ensure) that, subject as hereinafier
provided, the aggregate amount for the time being
outstanding in respect of the moneys borrowed or
gecured by the Group (exclusive of moneys owing by
one member of the Group te another) shall not at .
any time, without the previous sanction of an ¢
Ordinary Resolution of the Company in gemeral ’
meeting exceed an amount egual to two times the
aggregate of Adjusted Capital and Reserves.

87.3 For the purposes of thig Article:

5“' 87.3.1 “the Adjusted Capital and Reserves" means ﬁ
o 2 sum egual to the aggregate from time to
A timo of:-~

. 87.3.1,1 the amount paid up (or credited
h as pald up) on the issued share .
capital of the Company; and

£7.3.1.2 the amount standing to the
credit of the reserves of the
Group whether distributable or g
. undistributable (including
without limitation any share
premiwn account, capital

-25-~
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s rodemption reserve, property -
; revaluation reserve and

vnappropriated balance of grants

L including investment grants) .
’ after adding thersto or

deducting therefrom say balance

o4 standing to the credit c¢rx debit

of the profit and loss account

of the Group:

e

s N

Tz
TR

based on a consolidation of the then
latest published balance shast of the
Group (for the purpose of this Article any ra
reference to the latest publishod balance 5
shert of the Group shall mean the
published consolidated balance sheot of iy
the Group, whether contained in an Annual
Report and Accounts, an Interim Report or Ny
a3 a Circular, which has been last sent by Fo
. 2 post to the shareholders -€ the Company, L
o @ provided that if when ar,’ such |
h consolidated balance sheet of the Group is o
Bk so despatched, it reveals that the limit -
LA hereinbefore contained is exceeded, an '
PR amount borrowed equal to the excess may be .
) disregarded until the expiration of 90 - 5
,%ﬁ" days after the date on which such

publication takes place), but after

Ly excluding resexves avd any balances on .
s profit and loss account of companies other

SR than members of the Group and afterx:-

e 87.3.1.3 making such adjvstments as may
o ba appropriate in respect of any X
variation in the amount of such a
paid up share capital or any B.
such reserves subsequent to the o
date of the relevant latest @
published balance sheet; and so 2
that, for the purpose of making
such adjustments, if any issue
or proposed issue of shares by 1
any member of the Group for cash o
has been underwrittea, then such o
shares shall be deemed to have [
been issued and the amount
(including any premium) of the
subscription mopeys payable in
raspect thereof (not being i
moneys payable later than 6 ¢
months aftes the date of eE
allotment) shall, to the extent Wﬁ
so underwritten, be deemed to e
have been pa’d up on the duca &
when the istug »f such shares B
was underwritten (or, if such B
uuderwriting was conditlonal, on ’

%0 ¢
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¢ the daote vhen it hecame
unconditionnl);

' 87,3,1.4 making such adjustments as may
be appropriate in respect of any
dividends or other distributions
declared, recommendad, paid or
made by ths Company or its
subgidiaries (otherwise than
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 he) to the extent
that such distribution is not
provided for in such holance
sheet;

87.3.1.5 making such adjustments as may
be appropriate in respect of any
variation in the interests of
the Company in itz subsidiaries
since the date of the latest
" published balance sheet of the
Group;

87.3.1.6 1if the calculation ie reguired
for the purposes of or in
connection with a traansaction
undar or in connection with
which any company is to become
or cease to be a subsidiary,
making such adjustments, as
would be appropriate if such
transaction has bean carried
into effect;

87.3.1.7 exvluding minority interests in
subsidiaries;

87.3.1.8 adding back sums egquivalent to
the balance of goodwill arising
on acquisitions of compauies and
businesses remaining in the
Group wirich, as at the date of
the relevant calcula.:on, have
been written-off against share
capital and reserves in
accordance with the Company's
accounting policy from time to
time after deducting such
amortisatlorn which would have
been accumu.ated had the said
goodwill not been wxitten off.

-27-
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(m 87,3.1.9 excluding any sum get aside for - °
» deferred taxzation, o
87.3.1.10 including the principal amount . s
> o of sny prefersnce share copital F}%j
. of any subsidiary ownocd e
othorwisae than by any of the o 7
- Company and its subsidiaries. )

A 87.3.2 for the purpose of the foregoing limit the \*Q;
following provisions shall apply:- s

87.3.2.1 subject as hareinafter provided, ;‘:;
there shall be deemed to have g

« been borrowad and to be

. outstanding as moneys borrowved
o8 of the relevant member of tke
& Group (to the extent that the

same would not otherwise fall to
be taken into account):-

87.3.2,1.1 the principal smount
of all debentures of
any member of the
Group which are nct B
for the time being . g

& .
: beneficially owned S
) within the Group: PAIR
K 87.3.2.1.2 the outstanding e

. amount of accentances " g,
(not being fﬂ%
acceptances of trade 8
bills in respect of gy%
. the purchase or sale B

3 of goods in the o
& ordinary course of 5
24 trading) by any Gl

d member of the Group
or by any bank or
accepting house under
any acceptance credit
opened on behalf of

i a2nd 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

L capital) of any
subgidiary of the

do Company not for the

: time belng

% beneficially owned by ;
. cther members of tha T
e Group:
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87.3.2.1.42 tho nominal amount of

aL any other issved ard

" paid up share copica)
. and the principal

ﬁﬁC{p . amount of zny other

T e debentures or othor
" borrovwed moneys (uot
.o being shares or

debontures which or
monies borrowed the
indebtedness in
regpect, of which is
for the time being
beneficially owmed
withia tkhe Group) thoe
redemption or
rapayment whareof is
guaxanteed ox wholly
or partly secured by
any member of tha
Group;

87.3.2.1.5 auy fized or mirimum
premium payable on
final) redomption oxr
repayment of any
dzbuntures, share
cepital or other
moneys borrowed
falling to be taken
into account,

87.3.2.2 moneys borrowed by any members
of the Grcup for the purpose of
repaying or redeeming (with or
without premium) in whole or in
part any cther borrowad moneys
falling to be taken into account
and intended to be applied for
such purpose within 6 months
after the borrowing ¢hereof
shall not durinrg such period
(except to the extent so
applied) themselves be taken
into account.

87.3.2.3 any amounts horrowed Ly any
member of the Group from bankers
or others for the purpose of
financing aay contract up to an
amouut not exceediung that part
of tre price receivable undey
suclk gontract which is
guaranteed or insured by the
Erport Credits Guarantee
Department or other like
institution carrying on a
£imilar business shall Le deemed
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87.3.2.5
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not to bo borrowed monoys.

moneys borrowed by a
partly-owned subsidiary and il
cwing to another member of She
Group shall be takea into
account sublect to the exclusiow
of a propurtion theracf equal Lo
the minority proportiva and
moneys borrowed and owing to a
partly-owned subsidiary by
another member of the Group
shall be taken into account to
the extent of 2 proportion
thereof equal to the minority
proportion; for the purposes
aforesaid “"minority proportion"
shall mean the proportioan of the
issued eguity share capital of
such partly-owned subsidiary
whichh is not attributable to the
Company?

moneys borrowed Ly any menber of
the Group expressed in orx
calculated by refereance t9o n
cursency other than sterling
shall be translated into
sterling by reference to the
rate of exchange mused for the
conversion of such currepzy in
the lutest published sudited
baiance sheet of the relevant
membar of the Grouy ox (if the
relevant currency was not
thereby involved) by reference
to the rate of exchange or
approximate rate of exchange
rulixg o surh date and
determined on such basis as the
Auditors may determine or
approve,

a7.4 A certificate or report by the Auditors as to the
amoung of the Ad;-.sted Capital and Reserves or the
amourt of moneys porrowsd or secured or to the
effuc’t that the timit impoosd by this Article has
not bsen cr will not be eineeded at any particular
time or times shall be conclusive evidence of such
amowat or Fact for the purposes of this Article.
For the purpeses of their coemputation, the Aunditors
may at their digeretion make such further or other
adjustments (if any) as they think fit,
Neverthéless for tho purposes ¢f this Article the
directo.s may act in yellance on a bona fide
estimate ¢f thy amount of the *djusted Cepital and
Neservat at any time and if in cinaw exd2 Such
iimit is irodvertenkly exceeded en aro.nt of moneys
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88.

89.

borrowed equal to the excess may be disisgar zd
until the ezpiration of 90 doys after the date on
which (by roason of a determinration of the Auditorsg
or otherwiza) the dirr~tors become aware that such
a situat’on has or may aave arison,

87.5 Notwithstanding the foregoing no lender or other
parson dealing with the Company shall be concerned
to see or eaquire whether the limit contuined iz
this Article is observad. No dsbt iwcurred in
excess of such limit shall ba invalid avd no
security given for the same shpil he invalid or
ineffectual except in the cas: of express notice to
the lenfier or tha racipient of the security at the
ctime whon the debt was incurred or sacurity given
that the limit hereby imposed had been or was
thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall Le managed by the
directors, who may exercise all suth powers of the Company
as are not, by the Acts or by thesae Articles required to be
exercised by the Company in general meeting, subject
nevartheless to the provisions of these Articles, to the
provisions of the Acts and such requlations, being not
inconsistent with the aforesaid 2-tvlcles or provisions, as
may be prescribed by the Company i general meeting; but no
regulation made by the Company in general meeting sheall
invalidate any prior act nf the dirsttsrs which would have
been valiid if that regulation had pot been made.

The dircctors may from time to time and at any time by power
of attorney appoint any company, firm or person or bedy of
persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys ¢£ the Company
for the purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by
the directors uader these regulations) and for such period
and subject to such conditions as they may thiak £it, and
any such power of attornmey may contain such provisions for
the protection and conv:nience of persons dealing with any
such attorney as the directors may thiank £it and may also
authorisr any such attorney to deleg:te all or any of the
powers, authorities and discretions vested in him.

If any urcalled capital of the Company is included in or
chirged by any mortgage or other security, the directoers may
delegate to the person ia whom the benefit of such mortgage
or security is for the time being vested, or to any person
in trus% for him, the power to make calls on the members in
respec: of such uncalled capital, and to sue in the name of
the Company or otherwise for the renovery of monies becum:way
due in respect of cal.s so made and to give valid receipts
for the seme, and the power so delegited shall subsist
during the continvance 5f the mortgage ar other security,
notwithstanding aay chrrge of diractor:, aand shall he
assignable if expressed so tn be.
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90, The Company may exercise thoe powers cooforred by the Acts =
with regdrd to having an official sesl for use mbroad, and ot
guch povers shall be vestad in the directors. . gy

91. The Company may exércise the powers conferred upon the

Conmpany 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 requlations as they may 2
think £it respecting the keeping of any such register, ‘

Q2. The Company may exercise tha powers conferred by Section 40
of the Act with regard tn having an official seal for
sealing and evidencing securities, and such powers shall be
vested in the dlrectors.

DIRECTORS' INTERES! |

e

93. A director who i3 in any way, whether directly or
indirectly, interested in a contract transaction or
arrangement with the Company shall declare the nature of his ) 3
interest at a2 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 arrangament if any connected person as 3
defined in the Acts is so interested. - g

94. 2 director shall not vote in respect of any contract or {
arrangement in which he is interested (other than by virtue . -
of his interests ia shares or debentures or other securities -
of or otherwise in or through the Company), and if he shall .

do so his vote shall anct be counted, ror shall h¢ be counted 3
in the quorum present at the meeting, dut neither ef these
prohibitions shall apply to:-

94.1 the giving of any sscurity or indemnity to him in &
respact oFf money lent or obligations incurred by %
him at the request or for the benefit of the
Company or any of its subsidiaries

94.2 the giving of any security or indemnity to a third
party in respect of a debt or obligation of the
Company oxr any of its subsidiaries for which he
hinself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the
giving of security;

i

e

94.3 any proposal concerxrning an offer of shares or
debentures or other securities of or by the Company
or any of its subsidiarfes for subscriplion or

o T

(S purchase ia whick offer he is or is tc be
A interested as a participant in the underwriting or j
b#di sub-unde: -~ Ling thereof} ‘
u.')“u N
K Q4.4 any proposal concerning any other body corporate in i
”'ﬁ which he is interested directly or indirectly )
?q? whether as an officer or shareholder or otherwise . b
> N g
v howsoever, provided that he is not the holder of or .
2 4.
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beneficlially interested in one per cent or more of
any class of the eqguity share capital of such bhody
corporate {or of auy third body corperate through
Yo o - vhich his interest is derived) or of the voting
. rights available to members of the relevant body
sy corporate;

94.5 any proposal concerning the adoption, modification
. or operation of a superannuation fund or
. roetiramant, death or disability benefits zcheme
. under which he may benefit and which huz been
e approved by or is subject to and conditional on
: approval by the Board of Ialand Revenue for
taxation purposes;

L0 94.6 if any question shkall 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
question is not resolved by his voluntarily
agreeing to abstain from voting, such question
shall be referred to th. wiuirman of the meeting
and his ruling in relation to any other Jdirector
shall be final and conclusive except in a case
where the nature or extent of the interest of the
director concerned has not been fairly disclosed
and these prohibitions may at any time be suspended
or relazxed to any extent, and either genmerally or
. in respect of any particular contract, arrangement
or tramsaction, by the Company in general meeting.

4.7 Any preposal concerning the purchase and/or
maintenance of any policy of insurance against
liability for negligence, default, breach of duty
or breach of trust ia relation to the Company under
which he may benefit,

95, Subject to Sectioa 319 of the Act a director wmay hold any
other office or place of profit under the Company, except
that of auditor, in cornjunction 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

‘jaé@?- as to remuneration and otherwise as the directors may

S g arrange. Any such remuneration shall be in addition to any
s remuneration provided for by any other Article. No director
et or intending director shall be disqualified by his office

o9 jz from entering into any contract, arrangement, transaction or

aro e proposal with the Company either with regard to his tenure

\?G'_‘ of any office or place of profit or as a vendor, purchaser

fﬁﬁ&ﬂU or otherwise. Subject to the provisions of the Act and save

CoNe 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 conmected with him
is in any way interested, whether directly or indirectly,
shall be liable to be avoided, nor shall any director who

e o enters into any such contract, arrangement, transaction or
e . propesal or who is so interested be liable to account to the
| »“:% Company for any profit realised by any such contract,
Q@P‘ﬁ arrongement, transaction or proposal by reason of such
W .
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director holding that office or of the fiduclary
relationship thereby established, but he shall declare the
nature of hisg interest in accordance with Seection 317 of tho
Act.

Any director may act by himself or his firm in a
profeasional capacity for the Company, and he or his firm
shall be eatitled to remuneration for professional services
as if he were not a director; provided that nothing herein
contained shall authorise a director or his firm to act as
suditor to the Company.

97.1 No director's service contract may provide for his
employment to continue or to be capable of being
continued otherwisse than at the instance of the
Company (whether under the original agreement or
under a new agreemeant eatered into ln pursuance of
the original agreement) for a period exceeding five
years during whiéh the employment cannot be
terminated by the Company by notice, or can be so
terminated only in specified circumstances, without
the approvel of the Company in general meeting.

97.2 Where & person is or is to be employed with the
Company under an agreement which cannot be
terminated by the Company by notice or can be 50
terminated only in specified circumstances and,
more than siz 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 periocd for which he is to
bhe employed under that further agreement there were
added a further period equal to the unexpired
period of the original agreement.

97.3 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 incorpeorating
the term is available for inspection by members of
the Company hoth at the Office, for not less than
the period of 15 days ending with the date of the
meeting, and at the meeting itself.

Where proposals are under consideration concerning the
gppointment (including fixing or varying the terms of
appointment) of two or more directors to offices or
employments with the Company or any body 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 Articla 94.4 or otherwise debarred from voting) shall be
entitled to vote and to be counted in the gquorum in respect

~34-
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100,

of osch resolution except that concerning his own
appoiutment,

All cheques, promissory notés, drafts, bills of ezchange aund
other instruments whether negotiable or transferabie or not,
wod all receipts for monies paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as
the case may be, in such manner as the directors shall from
time to time by resolution detarmine.

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 resclutions and proceedings at all meetings
of the Company, and of the directors, and of
cormittees of directors.

DISQUALIFYCATYON QF DIRECTORS

101. The office of director shall be vacated if the director:- :F
. 101,12 ceases to be a director by virtue of the Acts; or ¢
101.2 becomes bankrupt or makes any arrangement or i
composition with his creditors gemerally; or iy,
&
101.3 bocomes prokibited from being a director by reason 5.
of any order of the Court; or -
101.4 becomis incapable by reason of mental disorder
within the meaning of the Mental Health Act 1959 or
any re-enactment thereof of discharging his duties
as a director; or
101.5 resigns his office by notice in writing to the
Company:
101.6 shall for more than siz months have been absent
(without permission of the directors) from meetings
of the directors held during that period; or
101,7 fails to acgquire or maintain his share
qualification pursuant to Article 82,
lo2, Section 293 of the Act, regarding the appointment and ,
retirement of directors who have attained the age of 70, i
shall not apply to the Company.
- dﬁ
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163, 2t the annual general meeting of the Company in every year . \

2 one~third of tha directors for the time being or, if their . LR
number is not three or a multiple of three, then the number ke

nearest to but not exceading one-third, shall retire from L

office. .

104, The directors to retire in every year shall be those who
$\ have been longest in office since their last election, but o
" as between persons who bacama directors on the same day !
o those to retire shall (unless they otharwise agrea among
themselves) he determined by lot.

105, A retiring director shall be eligible for re-election.

\ 106. The Company at the meeting at which a director retires in
v " manner aforesaid may £ill the vacated cffice by electing a
s, person thereto, and in default the retiring director shall
o if offering himself for re-election be deemed to have been
" ra-glected, unless at such meeting it is expressly resolved
uot to £ill such vacated office or unless a resolution for
o the re-election of such director shall have been put to the
' meaeting and lost.

107. No person other than a director retiring at the meeting -
shall unless recommended by the directors be eligible for
election to the office of director at any general meeting

i unless not less than seven nor more than twenty one days -

Loa before the date appointed for the meeting there shall have

. been left at the Office notice in writing, signed by &

0 member Quly gqualified 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.

108. 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 ezisting

s directors. Aay director so appointed shall hold office only

L until the next following annual general meeting, and shall

then be eligible for re-election but shall not be taken into

account in determining the directors’who are to retire by

rotation at such meeting. '

2 109. The Company may by ordinary resolution, of which special
notice has been given in accordance with Section 379 of the
Act, or by Special Resolution remove any director before 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 be without prejudice
to any claim such director may have for damages for breach
of any contract of service between him and the Company.

- 110. The Company may by ordinmary resolution appoint another
\\ person in place of a director removed from office under the
k

immediately preceding Article, and without prejudice to the .
powers of the directors under Article 108 the Company in
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111,

11z,

113.

114,

115.

116.

117.

general meeting may appoint any person to be a director
aeither to fill a casual vacancy or as an additional
director. A person appointed in place of a director so
removed or to £ill 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 director in whose place he is
appointed was last elected as a director.

PRCCEEDINGS OF DIREGTORS

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 egquality of
votes, the chairman shall have a second or casting vote. A
director may, and the secretary on the requisition 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 director if it is given to him personally or
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 quorum necessary for the transaction of the business of
the directors may be fized 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 fixed by or pursuant to these Articles as
the necessary quorum of directors, the continwing 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 té hold office; but 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 their number to be chairman of the meeting.

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

A committee may elect a chairman of its mectings but 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 members present may choose one of

-37-
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11g,

119.

120.

121.

122.

123.

124.

125,

their number to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determinad 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 ¥, nny maeting of the directors or of a
committee of oiyd lors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered that
there was some defect in ihe appointment of any such
diraector or person acting as aforesaid, or that they or aay
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, signmed 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 resclution may be contained in one document or
several documents in like form each signed by one or more of
the directors.

MANAGING OR EIXECUTIVE DIRECTORS

The directors may from time to time appoint one or more of
their body to the office of maraging or executive director
for such period and or such terms as they think fit, and
subject to the terms of any agreement entered into in any
particular case, may 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 execntive director shall receive such
remuneration (whether by way of salary, commission or
participation in profits, or partly in one way and partly in
another) as the directors may from time te time determine.

The directors may entrust to 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 either 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.

SECRETARY

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 bs done by or to a director and the
secretary shall not be satisfied by its being done by or to
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ﬂrﬁéﬁfﬁr y the same person acting both as director and as, or in place
: of, the secretary.

AN y THE SEATL,

126. 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 baing signed by a Dirsctor and
by the Secretary or by two Directors and be expressed (in
whichever form of words) to be executed by the Company
without the authority of the directors or of a committes of
the directors authorised by the directors in that behalf.
Every instrument to which either the seal or any securities
seal shall be affired shall be signed autographically by one
director and the secretary or by two directors save that, as
regards any certificates for shares or debentures or 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

127. 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.

128. The directors may from time to time and subject to the Acts
Pay to the members such interim and fixed dividerds as
appear to them to be justified by the profits of the
Company. No dividend or other monies payable on or in
respect of a share shall bear interest as against the
Company.

129, The directors may, before recoemmending 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

N to which the profits of the Company may be properly applied,

e and pending such application may, at the like discretion,

S T either be employed in the business of the Company or be

P o invested in such investments (other than shares of the

‘ B Company) as the directors may from time to time think fit,

. The directors may also without placing the same to reserve

o carry forward any profits which they may think prudent not

S to divide.

LT 130, Subject to the rights of persons, if any, entitled to shares
‘ ‘ with special rights as to dividend, all dividerds shall be
o declared and paid pro rata accurding to the amounts paid or
B credited 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 be treated for the
purposes of this Article as paid on the share. All
dividends shall be apportioned and paid proportionately to

-39~




T the amoungs paid or credited as paid on the shares during

8 J{ any portion or portions of the period in respect of which
A the dividend is paid; but if any share iz issued on terms

s providing thi. lt shall rank for dividend as from &

A particular date such share shall rank for dividend

S accordingly.

. 133, Tho directors may deduct from any dividend payable to any

; menbes any sums of money presently payable by him to the
Compar. on account of calls or otherwise in relation to the
sharas of the Company.

132, 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, debenturas 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 éirectors may
settle the same as they think expedient, and in particular
may issuo fractional certificates and fix the value for
distribution of such specific assets or any part thereof aad
may determine that cash payments shall be made to any
members upon the footing of the value so fizxed 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.

133. The directors may, with the sanctior 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 la respect of such
dividend or dividends as are specified by such resolution.
In any such case the following provisions shall apply:-

133.1 The basiy of allotms.t shall be determined by the
directors so that, as nearly as may be considered
convenient, the market value of the additional
ordinary shares (including fractional entitlement)
to be allotted in lien of any amount of dividend
shall equal such amount. For such purpose the
market value of an ordinary 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

e basis of allotment shall have been determined under
. Artiecle 133.1 above, give notice in writing to the
e ordinary sharcholders of the right of election

- accorded to them and shall send, with or following
: ) such notice, forms of election and specify the
procedura 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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134,

133.3 As regards oxdinary shares in respect of which
rights of elaction have been made available and
duly exercised {"the elected ordinary shares"), the
relevant dividend shall not be payable, and in lieu
thereof additional ordinary shaces shall be
allotted to the holders of the elected ordimary
shares on the basis of allotment dstermined as
aforesaid. For such purpogses the dirsctors shall
capitalise, out of such sumg standing to the credit
of any of the Company's reserve accounts or the
profit and leoss account or otherwise 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 nmmber of
unissved ordinary shares for allotment and
distribution to and amongst the holders of the
elected ordinary shares on such basis.

133.4 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 dividend (or share
election in lieu),

133.5 The directors may do all acts and things considered
necessary or erpedient to give effect to any such
capitalisation, with full power to the directors to
make such provisions as they think fit 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
berefit 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 providing for such
capitalisation and matters incidental thereto and
any agreement made under such authority shall be
effective and binding on all such members.

133.6 The directors may on occasion determine that rights
of election shall not be made available to any
ordinary 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 holders who is first named
on the register of members or to such address as the holder
or joint holders may in writing direct. Every such cheque
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135.

136'

137.

138.

139.

140.

or warrant shall be made payable to the order of the person
to whom it is sent or to such person as the holder or joint
holders may direct and payment. of the cheque or warrant
shall be a qood discharge to the Company. Any one of two or
more joint holders may 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, interast or any other sum
payabla on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect
thareof.

ACCOUNTING RECORNS

The directors shall cause to be kept accounting records
sufficient to give a true and fair view of the state of the
Company's affairs and to show m.od 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 officers of the Company. No member (other
than an officer of the Company) shall have any right of
inspection of any accounting reccrd ox book or document of
tha Company ezcept 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, ingluding every
document required by law to be annexed thereto, which is to
be 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 sny person of whose address
the Company is not aware or :c 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.

CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation
¢? the directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to tha
credit of any of the Company's reserve accounts or to the
credit of the profit and loss account or otherwise available

42
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144,

for distribution, aad accordingly that such sum be set fres
for distribution amongst the members who weuld have bewn
entitled thersto if distribuked by way of dividend sad in
tho zame proportions on condition that the game be not paid
in ¢ash but be applied either in or towards paying up any
amounts for the time being unpaid on any shnarss hoeld by such
marbers respectively or paying up in full uzissued shares or
debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in the
proportion aforesaid, or partly in the one way end partly in
the other, and the diractors shall give effect to such
resolution:

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

Whenever such a resolution as aforesaid shall bhave been
passed the directors shall make all appropriations and
arplications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of
fully-paid shares or debentures, if any, and generally shall
do all acts and things required to give effect thereto, with
full power to the diresctors to make such provisioen by the
issue 0f fractional certificates or by payment in cash or
otherwise as they thiank f£it in the case of shares or
debentures becoming distributable im fractions, and also to
aunthorise any person to enter on behalf of &al) members
entitled thereto into an agreement with the Company
providing for the allotment to them respectively, credited
as fully paid up, of any further shares or debentures to
which they may 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 remaining 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 recoxrd date
for any divideand, distribution, allotment or issue and such
record date may be on or at any time befo.e or after any
date on which aay dividend, distribution, allotment or issue
is declared paid or made.

NOTICES

A notice may be given by theo Company to any member either
personally or by sunding it by post to him to his registered
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145.

146,

147,

148.

address, or (if he has no registered address within the .
United Kingdom) to the address, if any, within the United

Kingdom supplied by him to the Company for the giving of .
notice to him. Whbere a notice is sert by post, service of -
the notice shall he deemed to be effected by properly

addressing, prepaying, and posting a letter containiag the

notice, and to have been effected in the case of a notice of

a meeting at the expiration of 24 hours after the letter

containing the sama is posted, and in any other case a2 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 te the joint holders of
a share by giving the notice to the joint holder first named
in the register of members in respect of the share.

A notice may be given by the Company to the persons entitled
to a share in consequence of the death or bankruptcy of a
member by semding it through the post in a prepaid letter
addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt.,

ar by

any like description, at the address, if any, within

the United RKingdom supplied for the purpose by the persons
claiming to be so entitled, or (until such an address has
been so0 supplied) by giving the notice in any manner in .

which

the same might have been given if the death or

bankruptcy had not cccurred. -

Notice of every genmeral meeting shall be given in any manmner
hereinbefore authorised to:-

147.1

147.2

147.3

every member except those members who {(having no
registered address within the United Kiugdom} have
not supplied to the Company an address withia the
United Kingdom for the giving of notices to them;

every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptcy of a
member where the member but for his death or
bankruptcy would be entitled to receive notice of
the meeting; and

the auditors for the time being of the Company.

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

Every person who by operation of law, transfer or other
means whatscever shall bscome entitled to any share shall he
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 hig 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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: . 149, If the Company shall be wcund up the liguidator may, with .
- the sanction of an exztraordinary resolution of the Company 7

and any other sanction required by the Acts, divide amongst o8

the members in specle or kind the whole or any part of the Lo

assats of the Company {whether they shall consist of e

property of the same kind or not) and may, for such purpose o

set such value as he deems fair upon any prcperty divided as a

aforesald and may determins how such division shall be 'ﬁ

carried out as between tha members or different classes of iy

members, The liquidator may, with the 1like sanction, vest A
the whole or any part of such asssts in trustees upon such h. o
trusts for the benefit of the contributories as the -
ligquidator, with the like sanction, shall tkink f£it, but so
that no member shall be compelled to accept any shares or
other securities whereon there iz any liability.

INDEMNITY

150. Subject to the provisiors of and so fer as may be comsistent

with the Statutes, every director, Auditor, Secretary or

other officer of the Company shall be entitled to be o

indemnified by the Company out 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 and/or the exercise or purported exercise of his .

- powers and/or otherwise in relation to or in comnection with hﬁ

his duties. powers or office including (without prejudice to 3
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 emplioyer of the
Company and in which judgment is given in his favaur {or the
proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application
under any statute for relief from liability in respect of
any such act or omission in which relief is grzuted to him
by the Court.

s 48 <
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AUDITORS’ REPORT
TO THE MEMBERS OF NEWCASTLE UNITED LIMITED

We have audited the attachied balance sheet in accordance with Auditing Standards.

In our opinion, the balance sheet gives a true and fair view of the state of affairs of

the company at 22 October 1990 and has been properly prepared in accordance with
the Companies Act 1985.

Cossd @ bliimal Uit

COOPERS & LYBRAND DELOITTE

Chartered Accountants

Newecastle upon Tyne 1990
22 October 1990
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NEWCASTLE UNITED LIMITED

Balance Sheet at 22 Qcetober 1990

INVESTMENTS

Shares in Neweastle United Football Company Limited
at cost

¥

SHARE CAPITAL

7,686,465 Ordinary shares of 50p each, issued,
called-up, and tally paid

B

£3,843,233

£3,843,233
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LA b e T AL g
Coopers
| y
&lyorand >
Deloitte
o A The Directors AD/IHAA
SR Newcastle United Limited
wa & St James® Park
@ Gallowgate
NEWCASTLE UPON TYNE
B NE1 4T 22 October 1990
N c
e Diear Sirs
Yo
> /f’?“ Auditors’ Statement to the Directors of Newcastle United Limited pursuant to Section
FA 43(3)(b) of the Companies Act 1985
e We have examined the attached balance sheet of Newcastle United Limited at 22
L October 1990. The scope of our work for the purpose of this statement was limited f
to an examination of the relationship of amounts stated in the audited balance sheet
in connection with the company’s proposed re-registration as a public company.
In our opinion the balance sheet shows that at 22 October 1990 the amount of the
company’s net assets was not less than the aggregate of its called-up share capital and
undistributable reserves. 1
' Yours faithfully
u, r
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Ploaze donot
write in this msrain

Plaase complete
legibly, preforably
In black type, or
bold block lattering

* fasert full name
of company

T delete as
appropriate

§ Insert date

PRNTED AND SUDPLIED BY
[T
kbl d
SIAOAH A DONG LAITED
JERRAMRIYSE
ESUNTWEK Pt aCE
{ARTCHNT SR
TELERRIKE O 2933000
TELEX 191010
il
R
A

COMPANIES FORM No. 43(3)(e)

Declnration of compllance

with requirements by a

private company on application
for re-registration as a publie
Ccompany

Pursuant to section 43(3){e) of the Companies Act 1985

Company number

For official use

i i e |

Ll B TR S

To the Registrar of Compasies

2529667

Name of company

* NEWCASTLE URITED LIMITED g

,_ RossElL. (:,LJSHINC}
of 136, fickrfee lovge , cheswd £ sileeT
CO. DURKHAA DU 3 £D¢

[the secretary]{a director]t of the company, do solemnly and sincerely declare that:

1 the company, on __22N0 OCTOBER 1990 §, passed a special resclution

that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the ebove Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company’s financial positict: that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves,

And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835,

Declared at A/W& P
77% 0 . :

Declarant to sign below

a

-t
the /. 1»&:/3 Q@&Mﬂ{ day of
Ong thousand nine&ﬂndred and _

ARl -

7

/
7 #
/G%"v\/ R LR

Nu e

before me

=
A Commissione&xﬁo:.oaﬂfs'ﬂr—Netary-Pubﬁe-erdustice-of
the-Reace-or-Solicitor-having the-powers-conferred-on-a
Gemmissioner for.Qaths.. |

et
2

For official Use
General Section

Presentor's name address and
reference (if any):

WILKINSON MAUGHAN
SUN ALLTANCE HOUSE
35 MOSLEY STREET
NEWCASTLE UPON TYNE
NET 1XX

REF : AJD

- ton et ! A i b, : I ' ! A . [EALy N " L Y T
N R -2 “’"na"“‘O G 0 A LI R R S I S T
= - 'y ir 2 a ara [ .



Plessa do not
writa in
this margln

Please completa
{agibly, proferably
in klack type, or
ho'd biaek lottaring

* insert exIsting full
name of company

a ingert full name of

company amendad
to make it appropriate
for this company as

a pubtie limited
company

§ delete if section 44
of the Act does not
apply

t delote as
Approptsle

FIENTED AND SUPPLIED BY
e
il d

JERDAY § SORJLRATED
JORDAN HOUSE

-

Lok R

COMPANIES FORM No. 43(3)

Applicetion by a private
company for re-registration
as a public company

Pursuant to section 43(3} of the Companias Act 1985

To the Registrar of Companies For official use

Lt e A |

Company number

b e ode o e v

2529667

Name of company

o MNEWCASTLE UNITED LIMITED

applies to be re-registered as a public company by the name of o

NEWCASTLE UNITED PLC

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary i;: accordance with section 43(3)(e) of the above Act
{on Form No 43(3){e) )

2 Printed copy of memorandum and articles as altered in pursuance of the special rasolution under
section 43(1)(a) of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b) of the above Act

4 Crpy of relevant balance sheet and of auditors unqualified report on it

PR ICOON XNV KePOrX X

el w/;/”-_;x_“‘[Director]ESeemtaMT Dato _22% Odﬂ[yr 190

¢ iy g

For official Use
General Section

Presentor’s name address and
reference {if any):

WEILKINSON MAUGHAN
SUN ALLIANCE HOUSE
35 MOSLEY STREET
NEWCASTLE UPON TYNE
NE1 1XX

REF :AJD

TR



chartered accountants Hadnan House i amaTherfamct

COO ers :gz"f:sgéa Eg’dﬂ'l'me NE1 &8P Coopers
&Lybrand &b

telephone 091-261 2121 fntematonzl)

Deloitte Ly

your reference
vur selerente
Wilkinson Maughan
Sun Alliance House
35 Mosley Street
NEWCASTLE UPON TYNE
NE1 1XX 29 QOctober 1990

For the attention of N Calvert Esq
Dear Sir

We write in connection with our Accountants’ Report comprisiig Appendix 2 of the
prospectus of Newcastle United PLC dated 29 October 1990.

We confirm that the financial information set out in paragraphs 2 to 6 of our
Accountants’ Report is based on the audited financial statements of Newcastle United
Football Company, Limited for each of the five years ended 31 May 1990 and that no
adjustoocnts to the financial statements have been made except that the presentation
in respect of earlier years has been altered to be consistent with the disclosure for the
year ended 31 May 1990.

Yours faithfully
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& Ly . E(a nd te;epké%r;% ?g'i 261211 | {emsony)
Dei 0 ltte :ﬁgmsie 091-232 6534 i

yourselerence
gurreference
The Directors
Newcastle United PLC
St James’ Park
NEWCASTLE UPON TYNE
NE1 4ST 26 October 1990
— Dear Sirs

NEWCASTLE UNITED PLC ("the Company")

We refer to the prospectus relating to the Company to be dated 29 October 1990 and
to be registered with the Registrar of Companies on 29 October 1990 ("the
prospectus").

We hereby consent to the issue of the prospectus with:-

(a)  the inclusion therein of the references to our name in the form and context in
which they appear; and

(b) the inclusion therein of the Accountanis’ Report as Appendix 2 of the
prospectus in the form and context in which it appears.

Yours faithfully
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SantensSon

Towmemne & Gillbhert

Chartered Survevors
Our Ref IC/CF 2 Collingwood Street
Newcastle upon Tyne NE1 1JH
Vour Ref Telephone (091) 261 2681
Date Fax (CO1) 261 4761 DX 61268 Newcastlo

29th Qctober 1990

The Directors
Newcastle United PLC
St James' Park
Newcastle upon Tyne

NEL 48T
Dear Sirs
Re: Newcastle United PLC

(“the Company™)

We refer to the Prospectus relating to the Company to be dated 29th
October 1990 and to be registered with the Registrar of Companies on the
20th October 1990 (“the Prospectus”).

We hereby consent to the issue of the Prospectus withe:-

(a)

(b)

(e)

(d)

the inclusion therein of the references to our name in the form and
context in which they appear;

the inclusion therein of the references to our Valuation Report dated
17th September 1990 in the form and context in which they appear;

the inclusion therein of the Summary Valuation Report prepared by us
and dated 29th October 1990 as Appendix 4 of the Prospectus in the
form and context in which it appears; and

the reference to the said Summary Valuation Report contained in the
Section headed "St. James' Park" on page 14 of the Prospectus in the
form and context in which it appears.

Yours faithfully

Tonctiison, Tevrond « Bl
elliiaget

SANDERSON TOWNEND & GILBERT

Partnors! P McKendrick FRICS ACIAM WH.R. Burtt FRICG M.G.WastgartheTaylor FRIZS  E Morgan BS2FRICS TJ.Catterall FRILS ASiAm NEWCASTLE
Tre Hon RLA, Woeskooed FRICD bR Cuthbart B FRICS CH Neble B0s (he ) ARIZS  J, Crolg ARICS [RRY R, Pattercon Boe ARILS Gootorth
A JL MorrilB3T MRS © DixcnBOe ARICS RM FarrtisoARICS R FlatchorD o2 ARICS W.J G.Reevas ARK'G DARLINGTON

Richmond
AssoclatostN R G Lanskerey - < ARICG 5 E.SmithBocH roARG WG CattarickARILG K G Oldfiekd ARICS PDScraftonBIe ARICO BomaraCostle
€ Ricabil. tH. o AR S MIDDLESBROUGH
Ehartarad TownPlanaerCJ Checklay AHLATIRTI ChortoredBuilding Survayer: G M. Penrica ARIE & Acidam

Ragearch:DernadatiaC WillamaasH sk ipl i PartnarshipSecrataryt K M. Proudfootiy eAtA  ConoultantiAlanR.LeckiaF (£S5

Nunthorpe Stokeclay
YORK
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PUBLIC COMPANY LIMITED BY SHARES
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ORD1NARY RESOLUTIONS
oF

REWCASTLE UNITED PLC

Passed the 16th April 1992

At an  EXTRAORDIHNARY GENERAL MEETING of the above-named Company, duly
convened and held at St. James' Park, Newcastle upon Tyne, HWEl 48T, on the
16th day of April 1992, the following Resolutions wore rassed as  ORDINARY
RESOLUTIONS of the Company, namely:~

ORDINARY RESOLUTIONS

1. That the borrowing by Newcastle United Football Company, Limited (which
is a wholly owned Subsidiary of the Company) of up to £1,000,000 from
Cameron Hall Developments Limited on terms that such loan shail bear
intarest at the Barclays Bank PLC Base Rate in force from time to time
and shall be repayabla on demand be hereby approved, ratified and
confirmed notwithstanding that such borrowing is and will be in exCess
of the limit imposed by Artiecle 87 of the Articles of Association of
the Company.

2. That the granting of a Fixed Charge or Fixed Charges by Newcastle
United Football Company, Limited over certain of its present and fukture
debts by way of security for Yepayment of snuch borrowings of up to
£1,000,000 be hereby approved, and accordingly that the exacution of o
Charge dated the 19th March 1992 between Newcastle United Football
Company, Limited (1), Cameron Hall Developments Limited (2) ang
Barclays Bank PLC (3} in the form produced to this Meeting and
initialled by the Chairman for the purpose of identification, together
with the execution of further such Charges in a similar form as may
from time to time be required, bhe hareby approved, ratified and

confirmed notwithstanding that Sir John Eall and Mr. Douglas Stuart
fiall, being Directors of the Company, are intecested in such Charges by
reason of the fact that they are Directors and Sharehclders’ Camercn
Hall Developments Limited. Pt
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THE COMPANIES 20T 108%

PUBLIC COMPANY LIMITED BY SHARES

SUBSTIYUTED

ABRTICLES OF ASSOCTIATION

(As at the 16th April 1992)

of
NEWCASILE UNITED PLC

Fo. 2529667

INTERBRETATION

Articles: -~

*the Act” means the Compandies Ack 1935

"the Acts” seoans the Act and cvery other
act for the time being in force
coacerning companies and
affucting the Company

"the means the Company and igs

subsidiaries (if aay)}

Group"

"the Qffice" means the Registered Office of

the Company

means the Common Seal of the
Company

"the seal”

"

“the securities
seal"

means the official seal kept
by the Company by virtue of o
Section 40 of the Act L
"saoreta.y"
perform the duties of the &
Secratary of the Company
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contraly antentinn appoars, be constrded as
wncludang raferenges to piinbing, lithoquaphy,
photography, and other meles of representing ox
reprodroing words in a visaibie form.

1.3 Inless the courext owherwese requires, words or
expressicns contained in these Articles shall bear
the same maaniang as in the Agts.

1.4 Subject te paragrarh 1.3 above, refarences to any
st.atuba ar statucory provision shall be construed
as i.cluding any statutory modificution or
ra-egnastment thereof.

Wo ragulations for management of a company ser out in the
Schedule to any statute or in any statutery instrument
concerning companies shall apply to the Tompany but the
following shais de the Articles of Association of the
Corpany.

SHARE _CAPITAL_AND VARIATION OF RIGHTS

PR AL

%he authorised share capital at the date of the adoption of
these A-ticles of Association is £1€,000,000 divided into
20,000,000 ordinary shares of 50p caca.

Subject to the provisions of the Acts ond wathout prejudice
to any special ~ights previously zonferred on the holdoars of
any existing shares or class or shares, any share in tho
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to
dividend, voting, return of capital or otherwise as the
Company may from time to ti. 2 by ordinary resolution
determine.

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

Tf£ at any time the share capital is divided icto different
classes of shares, the cights 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 if:-

6.1 the holders of thres guartecs in nominal valuve of
the igssued shares of that class consent in writing
to that variation: or

bed an ertraordinary resolution passed at a geparate
gonorsd meeting of that class sanctions the
variation.
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80 That. rha norassaey guosvs shall Do fwe poraens of .0ast
Walding oF papeenepving v peoxy ona-rhird of rho igsued
shargg of rPho class, taev overy hWolder of shages of ek

cLats ohall Pe enratle: on & pnil Lo Ohe ke FOT QVDTY Surh
share held by ham, that any heldar of shares of the ¢lass
presect in mersvn o by progy nay deémant a pold ara thak at
any meatiag of guch holders adjourned for want @f a quorun
one holder present in perser or by proay [whatover the
number of shares heid by him) shali be a quorum and foy this
purpose oue h-hlder present in person or by praxy may
gonstirute a meetring.

he |

. Subjact to the provisi.ns ¢f the Acts the directors shall be
entitled to exercise all the powers of the Company to allot
shares and ather securities including relevant securities as
defined in the Act, They may accordingly, without prejudice
to the qenerality of the foregoing, allot (with or without
senfarving a right of renunciation), grant ophtions over or
ctherwise dispose of the same to such persons {including the
directors themselves) on such terms and at suc. times an
they may thick preo, r, provided that no shares shall be
igsued at a discount.

3. Subject Lo the provisienn of the Avts the Company may
purchase any of irs owr shares (incled’ry any redeemable
shares}.

L

The Company may exercise the powers cof payiny commisgicas
conferred by Sectious 97 and 98 of the Aet. provided that
the rate per cent. or the gmount of the cemmission paid or
agread to be paid, shall be disclased in the manner roquired
by the said Section 97. The (ompany may also on any issue
of ghares pay such brokerage 43 mey be lawful.

10. Except as required by law, no persen shall be recognised by
the Company as holding sny share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having rwotice thereof) any equitable,
asontingent, future or partial interest in any share or any
interest in any fractional part of a share or {except unly
as by thase Articles or by law otherwise provided) any other b
rights in respect »f any share except an absolute right to
the entirety thereof in the registered holder.

. The Direcknrs rey at any time after the allotment of aay
share but before any person has been entered in the Register
of Members as the holder recognise a renunciation thereof by
the allottee in favour >£ some ~ther perszon and may accord
te any allottee of & gshare a right te effact such
renunciatiou upon andé subject to such terms and conditions
as tha Dirsctors may think £it to impose,

SBARD_CERTIFICATES

A guvery shara gertifi.ate shall be issued under the seal or
under rthe gseenrztins seal or, Lf tha Directors 5o vesalve,
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é; £3. 13.3. Euory person whaso name 45 entered as @ mechor in
e the Reqgistey of Members shall be earsc.ed withoat
KR payment ko reusive wivhipn rwp months after

: aliotmout or ledoement uf tianafer for withim gued
T other perind as the conditiors of issue shall
provide) ene certificate for all his shares Qr
saveral certdficates each for one or more ot his
ghares. BEvery certificate shall be under the seal
or the gsecurities gseal or, if the Directors so ,
rosolve, issued in such other mamper as may be
permitited by law and shall specify the shares to
whizch it relates and the amount paid up thereon.
Provided that :n respect of a share or shares held
jointly by several 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
ta 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 withcut charge.

14. 1£f a share certificate is defaced, worn out, lost or
destzoyed, it may be renawed on such terms (if any} as to
svidence and indemnity and the payment 0f any out-of-pocket
expenses of the Company of investigating evidence as the
dirsetors think fit and in bthe case of defacement, on
delivery up of the old rectificate.

LIEN

15, The Company shall have a first and paramount lien 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 from the provisions of this
Article., The Company's lien, if any, on a share shall
axtend ko all dividends payablae thereon. .

16. tThe Company may sell, in such manner as the directors think
fit, any share on which the Company has a lian, but no sale
shall be made unless a sum in respect of which the lien
axists is presently payable or until the expiration of
fourteen days after a motice in writing, stating and
demanding payrent of such part of the amount in respoce of
which rhe lien exists as is presently payable, has baen
given to the registered helder for the time being of the
share, or the person entitled thereto by reason of his death
or bankrupkcy.

&
o . i
@ - o
g
M )
Yo i 4
ey B
’6“0 2
L@ kg
4 LR - e
Y ATy 5 s j NSRRI cyi.szkp«w&ni‘?w{—mww
f% ' L A ot [ %@*‘ 6t fu, o § e
: s r}'{,,.n%ﬁwa LR T
“ e Ay 6 s s M S
.‘)"’9 "N‘\";é?“‘{dw h u"’!.(') R ‘?ew S LY e £ i




- T
gl o 4

k

lla".

21.

22,

g
(W]
.

TYOGAUG QFEC.T B NGV S h G0.10 PPe dErormopn mas QaFUnao0

At paRkca Fo o reansfor tho 503505 5948 73 S0 parcfnser
rharout.  The puschaser aball be rogastored a- rono hoidor af
Fra shares octpsised an any such reansfor, and ke shadi nov
Be bound Fo goo o the applicalion of the purchase oonay.
oor shall nriu title ro rhe shares he affected by any
irresearety or invalidity sn the proccedings relakiagy ta
rhe salo.

The not proceeds ¢f the saxe shall be recolved Ly the
fompany and applied, after paymant of the gosls af =
saie, ia payment of guch past of the amount in respect of
which the lien existe as is przsently payable, a2nd the
rescidue,. if any, shall (subject to a like lien for sursg non
presently payable as axisted vpon the shares before the
sale! be paid to the perssa entitled to the shares at the
date of the sale.

CALLS OM_SBARES
The directars may from time to ti- ¢ make calls upon the
members in respect of any monies unpaid on their shares
{whether oc nof by the conditions e¢f the allotment thereof
mads payable ax fixed times) and each member shall (subject
to receiving at least fourteen days notice specafying the
rime or times znd place of payment) pay to the Compaay atb
khe time or times and place so specified the amount called
on his shares. A call may be revoked or postponed as tho
directors may determine,

A call shall be deemed t> have been made at the time when
the resolution of the directors authorising the oall was
passed and may be required to be paid by instalmenis.

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

If a sum 2clled in respect of a share is not paid before or
on khe day appointsd for paywent 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 par cent. per annum as
the directors may determine, but the directors shall be at
liberty to waive payment of such interest wholly or in part.

Any sam wnion by the torms of issue of a share becomes
pavable on allotment or at any fixed date, whether on
account of the nominal value of “he share or by way of
premiwn, shall for the purposes of these Articles be deemed
to bz a call duly made and payable on the date on which by
the terms of issue the same becomes payable, and in ciase of
non-payment ali the relevant provizions of these Artizles as
to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sun had become payable by virtue of a
¢all duly made and notiflied.

The dircctors may, on the issuwe of shares, differentiate
Esewaen the holders as to the amount of calls te be paid and
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29.
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T¥a directors may. Lf thoy rhins £ir. recedve fon any
rORb 3 Whlling #o advance the sarme. Ril or apy port of the
menios unealled and uapaid upen any shoeos keld by hin. and
spon all or omy of the monies an advanced may fantil the
sace would, but for gnch advance, becoms payahle) pay
interost at such rate nor exceeding {(unless the Caompany in
gencral meeting shall otherwise direct) 1% per cent., per
anoum as may be agreed between tue directers and the memher
paying such sum in advance.

TRANSFER OF SFARLS

Tha instrument of transfer of any share shall be executed by
or an behalf of the Transferor and, in the case only of a
partly-paid share, the Transferee, and the transferor shall
be deercd to remain a holuer of the share until the name of
the transferee is entered in the register of members in
reypect thereof.

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

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

The directors may also refuse to registexr any instrume. of
transfer unless:-

28.1 the instrument of transfer i3 accompanied by the
certificate of the shares to which it relates and
such other evidence ags the directors may reasonably
require to show the right of the transferor to make
the trancfer;

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 dees 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 Transferee
being the registered holder of less than cne
hundred sharces in the cepital »f { e Company; or

29..1 registration of the instrument of Transfer would
result in the Transferee being the registared
holder of more than 10% of the issued share capital
of the Company: or
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31.
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PRCIa At sppears Fo rRe 3yvorrorg that gogustrarion of
rhe angerumear of tyansfor could resuith an tho
Transforoe ftogetno: warh all othor sharchoiders
acking in concort with hin within the meaning of
tho Ciey Code on Takeovers and Hergers) belngy in
aggrogate tho reqistered helders nf more than 19%
of tho lssued share capital of the Conmpany or (it
togother thoy are alroady ia aggrogato th
registered helders of more than 10% of the izsued
share capital ot the Company) increasing the total
of their aqggregate sharsholdings. If any one or
more of the directors is or are of the opinion that
this Article may be applicable to an instrumnent of
trangfer then before registering the same the
diractors ahall 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 rhe
provisions of this Article.

1f the directors refuse to register a tronsfer they shall
withi two months after the date on which the transfer was
lodged with the Company send to the Transferee notice of the
refusal.

Tha rugistravion of transfers may be suspended at such times
awd for ..c¢h puriods as the directors may from time to time
detewmins,, pravided always that such registratiom shall not
be suspunded for more than thirty days in any year. The
Company shall be entitled to retain the instrumert of
transfer.

No fee shall ba charged by the Company on che registration
of any ktransfer, probate, letters of administration,
certificate of death or marriage, power of attormey, notlice
in lieu of distringas, stop notice, court order or other
instrument.

The Company shall be entitled to destroy:-

33.) any instrument of transfer which has been
registered, at any time after the expiration of six
years from the date of registratiorn khereof;

33.12 any dividend mandate or any variation ot
canceliation thereof or any notificatien 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 tine after the expiration of one year from the
date of such cancelliation; and

any other document on the basis of which any entry
irx tho Register is made, at any time a€tar the
expiration of six years from the date aa entry in
the Register was first made in vespact of it}
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acd 1f ghall conclugsseldy e prosuned o favowr N the
Compaky that overy instrument of rransfer so dosrioyad was o
vailid and otfoctive itunstrunsat duly and propecly segistered,
ebat ovary share cevtificate so destroyed was a valad
cortificore duly and properly cowielled and that every other
document destroyed hereunder was a valid and ofltactive
dscusment in accordance with the recorded partieulars thoreod
in the books or recerds of tne Companys

Provided always thatt-

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

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

(iii} reference in this Article to the destruction of any
document include references Lo its disposal in auy
manaer.

TRANSMISSION OF_SHARES

In case of the death of a memher the survivor or survivors
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 Compawn;
as having any title to his interest in his shares; but

, Gthing herein contained shall release the estata of a
deceased joint holder from any liability in respect of any
ghare which had been jointly held by him with other persons.

Any persnn becoming entitled to a share in consegquence of
the death or bankruptcy of a member may, upon such evidence
being produced as may from time to timn properly be required
by the directors and subject as hereincfter provided, elect
gither to be registered himself as holder of the share or te
have some person nominated by him registered as the
%pasiafpree thereof, but the directors shall, an eithar case,
save tie seme right to decliuse or suspend registration as
they would have hu. in the case of a transfer of the share
b§ c<kat member beform his death or bankruptcy, as the case
may ba.

If rhe prrson so hecuklLg entitled shall elect o be

regicenrad himself, he shall deliver or send to the Company
4 noticr in writing signeA hy him stating that he so

wlecrsn If he shall &' «~t o6 have another person registered
he shall kestify his election by executing in favous of that
person « transfer of the shate. A1l the limitations,
rastrictioas and provisions of these regulations rolating to
the right of transfer and the reyistration of transfers of
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41.

42,

pavas spall Fo applacabee P any ouch norate o faanafor 6o
afcroaart ay af the dean of bantwssproy of rhoe mocnber had
ot occatied apd Lop norice oF transfer wore » franstoer
sigaod by vhar memhed.

A werson bocomipg eneitled ro a shave by geasen of the deatn
¥ banhkrantcey of the holder chall be ent:itied L3 the some
davideonds snd ether advantages to which ho wmld be entitled
if he were the registered holder of the share, exceph that
ha shall not. before being registezed as & member in respect
of the share, be entitled in respect of ic to excecise any
right. conferred by membershaip in relation to meetings of the
Campany:

Provided always that the directors may at any time give
notice requiring such person to elect either to be
registere.l himseif or to transfer the share, and if the
notice 1s not complied with within ninety days the directors
may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the ohare until the
requirements of the notice have been complied with,

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on
the day appointed for payment thereof, the directors may, ac
any time thersafter during such time as any part of the call
or instalment remains unpaid, serve a notice on him
requiring payment nf so much of the call or instalment as is
unpaid, together with any interest which may have accrued.

The potcice shall name a further day (not earlier than the
expiration of fourteen dayc £rom the date of service of the
notice) by which the payment raquired by the notice is to be
made, and shall state that in the eveat. 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 surrender of any share Jiable to be forfeited
nereunder and in such cases references to forfeiture shall
include surrender.

1f the requirements of any such notice as aforesaid are nok
complied with, any share in respect of which the notice has
heen given may at ony time thereafter, before the payment
required by the notice has been made, be forfeited by a
rasolution 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 directors think fit,
and at ang time bmfore a sale or disposition the forfeiture
may be ¢ancolled on such terms as the directors think fit.

A person whose shares have been forfeited shall cease to be
a membsr in respect ot the forfeited shares, but shall,
potwithstanding, remain liable to puay to the Company all
moniss which, at the date of forfeiture, were payable by ham
tn the Company in respect of the sharves, but his liability
shall cecace if and when the Company shall have received
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. A stotutery declavation im writing that the deelaramt 14 o
diractor or the secresary of the Company, and that 3 shate
in the Compoany has been duly forfeited on a dare stated in
the deelaration., shall be conrclusive evidenco of the foscta
therein stated as against all persons claiming to beo
pntitied to the siare. The Company may recoive the
wonsideration, if any, given for a ghare on any sale or
disposition therzof and may executa a transfer of the share
in favour of the person to whom the share is sold or
disposed of and he shall thereupon te registered 2s the
holder of tne share, and sball not be bound to see to the
application of the purchase money, if any, nor shall iis
title %o the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

44, The provisions of these Arricles as to forfeiture shall
zpply in the case of non-payment of any sum which, by the
torms 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 payable by virtue of
a coll duly made and notified.

UNTRACED_MEMBERS

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

45.1 either:-

«5.1.1 drzing the period of 6 years prior to the
date of publication of the advertisements
referred to in Article 45.2 below (or., if
published on different dates, the later
thereof) all warrants a2nd cheques in
respect of the shares in gquestion sent in
the manner authorised by these Articles
have remained uncashed and the Company
shall not have received indication either
of the whersabouts or the existence of
such member 2r person;

or

45.1,2 The Directors have sent notice to a member
or person at his address as stated in the
Register of Members by recorded delivery
post on not less than three occasions (at
intervals of not less than 6 months)
within cuy period of two years, informing
such member or pe:son that the dircectors
will or may apply the provisions of this
article 45 if no reply is received from
him within the period of one month
following the datu of such notice and the
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Company s9a.! hove xacaived no audicaraon L

eithior 2f the whereabouts or rhe omsstonre
0f nuch GoPnac or Gersous and '

-
45.2 thin company saali on avpiry of tlhe period ot O ¢
years referrea Lo in atticle 45.5.1 or on* minth §
a%rar the third notils pursuant tg Arti te $5,1.7 ;
.ave laserted advertisements, botk in a leading &
Wewragtle upon Tyne newspaper and (3if different) iu f
a newspapar circulating in the area of the address i
at which service of notice on such memher or other ﬁ
porson may be effected in accordance with these B
Articles, giving notice of its intention to sell i
the said shares; and .
45.3 during the period of 3 months following the date of

publication of the said advertisements (or, if

published on differenl: dates, the latetr thexeof)
the Company shall haviz not received indication A
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 an instrument of
cransfer 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 trvans:eree
shall not be affected by any irregularity or invalidicy 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 am amount equal to such proceeds
and shall enter the nama of such former member or other 3
person in the books of thLe Company as a creditor for such 3
amount. No trust shall be created in respect of the debt, |
no inferest shall be payable in respect of the same and the
Company shall not be required t'¢ account for any money
earned on the net proceeds, which may be employed in the
business of the Companry or invested in such investments
{(other than shares of the Company cor its holding company if
any) as the directors may from time to time think fit.

R CONVERSTON OF SHARES INTO STOCK

b \\
Al o6
PR . . .
7 o R 46. The Company may by ordinary resolution convert any paid-up
L ay e A

o shares into stock, and res onvert any stock into paid.up
e ahares of any denomination.

K=
%4§ ‘*1 47. The holders of stock may transfer the same, or any part
2 %%ﬁ thereof, in the same manner, and subject to tha sameo
,,;5?5 requlations, as those subject to which the shares from which
En fF »
o . ‘ the stock arose might previously to convers.on have been
@r . .
o traazferrad, or as near thereto as circumshances admit; and
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50.

5.

rha daracrars may Bron tame 0 rime lix fhe MaLEnn ATHuGt
af aFeck reamsterable bur o thar such manirsD shall oot
excond the naninas awount nf tho shares from whach thoe stoes
ALG5a.

The hoidern of skoex shall, according to the amount of stock
held by them, have the gsame rights, privileges and
advantages as regards ddvidends, voting at meatings of tho
Company and othor matters as if they heid the shares from
whigh the stock arecge, 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 unot, if existing in
shares, have confaerved that privilege or advantage.

Such of these Articles of Associatinn as are applicable to
paid-up shares shall apply te swock, and the words "share"
and "shareholder” therein shaXl include "stock" and
"stockholder”,

ALTERATION OF CAPITAL

i r—

The Company may f£rom time to time by ordinary resolution
inerease the share capital by such sum, to be divided iato
shares of such amount, as the resolution shall prescribe.
The new shares shall be subject to the provisiens of these
Articles of Association as to lien, calls, forfeiture,
transfer, transmission and otherwise.

The Company may by ordinary resolutioni-
consolidate and divide all or any of its share

ecapital intn shares of larger amount than its
existing shares;

51.1

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

51.2

cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreasr ko
be taken by any person.

1.3

Whenaver as a rasult of any consolidation ¢f shares any
members would become entitled to fractious of a shure, the
directors may for the purpose of eliminatiag such fractions
sell the shares representing the fractions for the best
price ressonably obtaimable and distribute the proceeds of
sale in due proportien among the members who would have been
antitled te the fractions of shares, and Lor the purpese of
any such gale the directors may authorise some person to
transfer the shares representing the fractions to the
purchaser thereof, whose name shall thersupon be entered ir
the Register of Members as the holder of the shores, and who
shall nat be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any

I

>

=

ey

i3
~

TN T

¢4

.

- ke

— A <
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9% Subject to Lhe pravisions of The Acts the Qonpapy may by
gpocial rasolution reduce 1ts shars capital, any caplital
rodemption regerve and any share gp-emium wccount in any way,

GENERAL_MEETINGS L

53. The Company shall in sach year held a general meaking as ins
annual general meeting in addicion to any okher meetings in
that year, and shall gpecify the mesting as such in the
notices calling it; and not more than fifteen months shall
elapse betwesn rthe date of one annual gereral meeting of the ;
Company and tha £ the next., The annual gencral meeting
shall be held & such tife and place as the directors shall
appoint. K

3
54, All ganeral meetings other than annuzl general meetings b
shall be called extracrdinary genera’. meetings. .

S5, The directors may, whenever they think fit, convene an
extraordinary ge.eral meeting, and extraordinary general
meetiugs shall alsec be convened “n such requisition, or in
default may be convened by such requisitiona.is, as provided ;
by Section 368 of the Act. If ac any time there are not o
within the United Kingdom sufficient directors capable of ¥
acting to form a queorum, any director or any iwo members of .
the Company may convene an extraordinaiy ganeral meeting in
the same manner as nearly as possible as that in which

meetings may be convened by the dirsctors. %
HOTICE OF GENERAL MEETINGS E

56. An annual general meeting and a meeting called for the »
passing of a special resolution shall be called by x
twenty-one days notice in writing at the least, and a .

meeting of the Company other than an annual general meeting -
oxr a meeting called for the passing of a special resolution v
shall he called by fourteen days notice in writing at the ;
least. “he notice sha’ll be exclusive of the day oa which it

is serveéd or deemed ty be served and of the day for which it
is given, &nd shall spercify the place, the uay and tha hour R
of that meetiuag, and in the case of special business, the
general nature ot business, and shall be given in manner

T

hereinafter menticned or in such other manner, if any, as E
may be prescribed by the Company in ganeral meetiny. to such ;
persons as ore. under therge Articles of Assecciation, N
entitled to receive such notices from the Company: T

T

Provided that a meeting of the Company <hall,
notwithstanding that it is called by shorter notice than
that specified in this Article, be deemed to have been duly
calloed i1f it 1s so agreed:-

AT T

T N

56.1 in the cage of a meeting called as the annual
goneral mesting, by all the members entitled to
attend and vote thereat; and
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H6.4 in the aase ot any orher meoti=y, by a majosaty in
aunker of the membe- TATALY A Cigat ro artoend and
vate ab khe meet'ng. . ‘uiig a majority together

holding not luss than 95 per cent. in nominal valug
of the shares girsing that righe.

57. The asccidental omission to give natice of a maeting to or
send an instrument of proxy %o, ov the non-receipt of such 2
natice or ingtrument by, any person entitlad to receive
satice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GEMERAL MEETINGS

58, All business shall ba dermed special that is cransactod at
an extraordinary general meeting, and slso all that is
rransacted at an annual genzral meeting, with the exception
of declaring a dividend. the consideration of the acgounts,
balance sheets, and the reports of the directors sad
auditors, the electicr 7 directors in the place of those
retiring, and (where spu.ial notice is not required by tre
fots), the appointment of, and the £ixing of the
remuneration of, the auditors.

59, No business shall be kransacted at any general meeting
unless a guorum of members is present at the time when the
meetiny proceeds to business; save as herein otherwise
provided., ten members present in person or by proxy shall oe
A quorTUn.

60. If within ten minutes (or such longer time not exceeding onn
hour as the chairman may decice) from the time appointed for
the meeting a quorum 15 not present, the meeting, if
convensd upon the requisition of members, shall be
dispolved; in any other cagse it shall stand adjourned to the
same day in the aert week, at tle same time and place or to
such other day and at such other time and place as the
directors may determine, and if at the adjourned meating &
guorum is not present within half an hour from the tim
appointed for the meeting, the members present shall be a
Quaru.

61. The chairman, if any, o0& the board of directors shall
preside as chairman at every general meeting of the Company
ov, if there is no such chairman or he shall not be present
within fifteen minutes after *he time appeinted for the
holding of the meeting or is unwilling to act, the directors
present shall elect one of their number to be chairman of
rhe mectiag.

62. If at any meeting no diractor is willing ro ack as chairman
of if no director is present within fifteen minutes after
the time appuinted for holding the mesting, the members
present and entitled to vote shall chovse ons of their
number to be chairman of the mesting.

63, The chairman may, with the consent of any meeting at which a
gquorum is present (and shall if so directed by the meeting),
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afdjourn sho moeting Ifom tare €O ruaea and foom plage ko

P« iB2  buE ne business shall he rrangacted ar as adjourned
moeting other than the buginess lafr unfinished at tho
reeting from which the adjourmment took place. When &
moeting is adjourned for thirty days or more, notice <i the
adjourned meeking shall be given as in the coase of an
original meeting., Save as aforesaid it shalli not ke
necassary to give any notice of an aljeurament or nf the
business to be trausacced at an adjourned meeting.

Each director shall be entitled bto attend and speak at any
genaral meeting of the Company.

At any general meeting a resolution put to the vote of the
meetiirg shall be decided on a show of hands unlessz 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 vy at least three members present in person or by
Proxy: or

65.3 by any merber or members present in person or by

provy wnd representing not less than ona-tenth of
the total veiang rights of all the members having
the right to vote at the mcaeting: or

65.4 by a member or members holding shares in %he
Company confar-ing a right to vn*o at Llie meeting
being sk res on which an aggregate sum has been
paid up equal t¢ not less than one-tenth of the
koral sun paid up on all the shares conferring that
right.

Unless a poll be Lo demanded a declaration by the chairman
that a resolucion has on a show of nand:s been carried or
carried unanimously, 2r by a particular majority, or lost,
or not carried by a perticular majority and an encry to that
effact in the book containing the minutes of the procesdings
of the Company shall be conclusive evidence of the ract
without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand fcr a poll may be withdrawn.

Except as prowvided in Article 68, if a poll is duly demanded
it shall be taker in such manner as the chairman diracts,
and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demnnded,

In the n~ase of an equality of voteu, wherthor on a shoy of
hands or on a poll, the chairman of the meeting at which hhe
show of hands takes place or at which the poll is demonded,
ghall be entitled te a second oy casting vote,

A poll demanded on the election of a chairman or on a
guastion of adjournment shall be taken forthwith. A pell
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VOTES, OF MEMBERS

Loy Subject to any special rights or restri.ce.uns for the LoD
reing attached to any 2lass or olagses of ghares. on o LhoM
of hands every member prasent in persan suals have one Voo,
and oa a poll esery member shall have cne wote fov each
fully-paid share of which he is the holder.

0 In the case ot ioint kolders esly the first nmwed boider, o8
determined by the crder in which the names stand in che
ragistar 5f Mowbers, shall be entitled to attend and vole at
geaevcal meetings of the fempany. rut such first named holder
gha 1 be entitled to attenw ord vete at genecal meetings
aither ig person or by PLoHY.

71. A member of unsound mind, or in respect of whoa an order has
beeu made by any court having jurisdiction for the
prokection or managemewt of the affairs of persons incapable
af managing “neir own affairs may vote, whether on & show of
kands or *m a poll, by his committee, receiver, curator
bonis or other person in the nature of a committee,
cergiver o~ curator bonis appointed by the court. Any such
gommittee, receiver, curalor bonis or other person may, on a
pell, votoc by proxy.

72, Mo member shall be entitled to ~nte at any general meeting
unless all calls or other aw.. |[.'esently payable by him in
raespect, of shares in tho Company have been paid.

73 No member shall. unless the directors otherwise determine,
be antitied in respect of sheres held by bim to vete at any
general meeting either persorally or by proxy or to exercise
any other right couferred by mewshership in relation to
meetings of the Cowpany if he o¥ any person appearing te be
interested in such shares nhes beea duly served with a nctice
under Section 217 of the Act and ha is in default in
supplying to the Company the information thereby required
within the period of twenty vight days from the date of
service uf such notice. For the purpose of this Article a
person shall he treat.d as appearing to be interesied in any
shares if rhe member holdiing svch shares has given to the
Company a motifination under the said Section 217 whiz

fails to erciblish the identities of those interested in the
shares and .f (after taking inte account the said
notifseation and any other relevant Section 212
nokiricaticn} the Cempany knows or has reasonable cause to
beiiave khat the person in question is or may be interested
i the ghaves.

Td. 4o obje-tion shall be raised to tha qualaficati of any
vote~ except at the meeting or adjourned meeting at which
the vobte obiectnd to is given or tendsred, and every vote
pot disoxlowed a  such meeting shall be valid for all
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puEg aes,  Ary G.ah ohsereson oade sn dee rerae foas Do
rotarcod to tho ehaseman of Lo roofing, WHoGe A0 15400
ashall ko finpd and conviudive,

Op & poi. vorss eay he Jeven either gersosally v W proxy
and a merber onrstlod o more rhan gne snte need LOf uso di.
his vates or cast all the vodes Po wses in the sS@te wiy.

The Lostaiumesnt appointing a proxy chall he in writing undex
rha Eand =f the uppeintor or his artorney duiy autherised in
writing or, if the appuintor is a corporation, either under
seas or under the dand uf an officer or actorney duly
autboriged. A proxy need noc be a member of the Company.

The instrument appeiating a prexy and the power of attorney
or other authority, if any, under which it is signed or a
natarially certified copy of that power or authority shall
be deposited at the office or at such other place within the
United Kinqgdom as is specified for khat purpese in the
notice convening the meetiag, not less than 48 hours before
the time for holding the meeting cr adjourned meeting at
which the pergen named in the instrument proposes ta vete,
or, in the case of a poll, not less Lhan 24 hours before the
time appointed for cthe taking of the poll, and in default
the instrument of proxy shall not be treated as valid,

Instrumentn of proxy shall be in any common form or in such
other form as the director may approve and the direchkers
may, if they thiunk tit, send cut with the netice of any
meebing forms of instrument of proxy for use at tha
maeting., The instsument of proxy shall be deemed to confer
authority to demand or join in demarding a poll and to vote
on a poll in respect of any argudment of a resolution put to
the meeting for which it is given as the proxy thinks fit
but shall not sonfer any furzhor right te speak at the
Meating {excaps wi'h the permission of the Chairman ot che
Meeting). The issuiiment »f proxy shall, unluss the
conkrrary ls stated therein, be valld as well for any
adjournment of ¢ae meeting as for the meeting to which it
relates.

A wote given in accordance with the terms of an iistrument
of proxy shall »e valid notwithstanding the previous death
¢r inganity of the principal or revocation of the proxy or
of thn authority under which the proxy was executed,
provided tnat no intimasson in writing of such wiath,
iusanity. or ravocation as aforesaid shall have been
veceived by the Company at the Office before the
commencement of the meeting or adjourned meeting at which
the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MERTINGS

any corporatien which is a member of tie Company may by
rosolution of ity directors or other governing body
authorise sueh person as it thinks fit to act as its
representative at any meeting of the Company or of aay class
of members of rhe Company and the person so authorised shall
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Uaiess and until tho Company in gemeral medting shall
‘ ok
1

2]
thorwise determine, the numbor of direetors shallx Le 6ot
ess than four nor mode than eighe.

i 82. The qualification for a director shall be the holding of rot
N less than 10,000 shares in the Company. A dirsctar may act
betore agguiring his gualificaticn but he must acquire his
qualification within tws months of being appointed a
director. If a director shall fail to cbtain or maintain
his qualification he shall sutematically ceas~ =~ hald

o offige in accordance witn the provisions of Sectieorn 2¢¥1 of
the Act.

83. The directors shall be eanirled to receive by way of fses

O« sur their services in pach ysar such sum as the Company in

’ general meeting shall by resolution from time to time

‘ determine. 3Such fees chall be divided among the directors

o as they may themselves determine by agreement, or £oiling
such determination, egually, except that in such event auy
director holding offize for less than the relevant pericd wu
raspect of which the fees are paid shall only rank in such
division in proportisn to the time during such peried for
which he has held offirce.

84. Each director may also be paid his rassonable travelling,
> hotel and incidental expenses of attending and returning
g;' from meetings of the directors or committees of directors or
o genoral mestings and saall be paid all expenses properly and
i; reasonably incurred by him in the conduct of the Company's

l business or in the lischarge of his dukies as a director.

ﬁ% Any director who, by reguest, goes or resides abroad for any
purposes of the Company or who performs services vhich in

it the opinion of the directors ¢o beyond the ordinary duties

’ of 3 direct . may be paid such extra remuneration (whether
by way of saiary, commission, participation in profits or
otherwise) as the directors may determine,

8%, The directors may establish and maiantain pension or
superananuation funds for the benefit of, or give donations,
gracuiries, pengions, allowances or emoluments to any
persons who are or were at any time in the employment or
service of or asseciated with the Company, or who are or
were at ooy time directovs or officers of the Company
holding or who have held any salaried employment or office
in the Company, and the familijes and dependants of any such
persons provided that no pension, annuity or other allowance
or benefit shall be grantaed to a directer or former director
who L,ds not been an executive director or held any other
office or place of profit under the Company or any of its
subgidiaries {ar k6 a person who has no claim on the Company
~xcept as a relation, connection or dependant of such a

. director or former director) without the approval of an
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86.

88.

39.

-

crdanary ragolaton of Fhe Toopany. A Mseectog 05 foioos
dsraretor ghall not o acrountabaso t0 tho Tonpany or rhe
momhors £05 any hornafir of any xind so confersed and tha
rocaaDt of any surh henofit shall nork disgualify any poracn
from bowkyg oF aoeoming a directes of the Coopany.

A digactor of tha Comparv may be or beccre a l.reetor CF
ather otfiger of, or othervise interested in, uny kody
gorporate promoted by the Company or in whieh the Lompany
may be interested as ghareholder or otherwise, zzd go such
director sha))l be acceuntable to the Company for any
romunsration or other benefits received by him as a director
or officer ot, or from hisg interest in, such other body
corporate unless the Company ctherwise direcks.

BORROWING POWERS

The directors may exercise all tha powers of the Company to
horrow money without limit as to amcunt and upon such terms
and in such manner as they think fit, and subjeet (in the
case of any segurity convertible into shares; to Section 00
of the Acb to grant any mortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debaentures,
debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the
Company or of any third party.

POWER_ARD DUTIES OF DIRE

The business of the Company shall be managed by the
diresctors, who may excrcise all such powers of the Company
as are not, by the Acts or by these Articles required t3 be
exarcised by the Company in general meeting, subject
neverthelass to the provisions of these Articles, te the
provisions of the Acts and such regulations, o~ing not
inconsistent with the aforesaid Articles or provisions, as
may be prescribed by the Company in general meeting: but no
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 rot been made.

The directors may from time to time and at any time by power
¢f attoiney appoint any company, firm or persen or bedy of
persons, whether nominated directly or indirectly by the
diractors, to be the attorney or attorneys of the Company
for the purposes and with such powers, autherities and
discretions (not exceeding those vested in or exercisable by
the directors under these regulations) and for such period
and subject te such conditions as they may think fit, and
any such power of attorney may contain such provisions for
the pidteection and convenience of persons dealing with any
sueh attorney as the directors may think £it and may also
authorise any such attorney to delegate all or any of the
powars, authorities and Qiscretions vested in him.
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5 0f socurity is for tna rtime howng vestod, or €O any poIscn
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7 cospoct of sach unealled capital, ard to sue iR the aaco of '
rhe Company or otheiwise for the recovery of mopies becomilr]
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due in regpect of ealls so made and to give valid TeCOLPES
for the same, and the power so delegatoed ghall subsist -
during the continuance of the mortgage or othor gecurity,
notwithataniing any change of directors, and shall ke
agsignable if expressed so to be,

el

90, The Company may exercise the powers conferred by the Acts
with regard to having an ¢fficial seal for use abroad, and
guch powers shall be vested in the directors.

vl

al. The Company may exercise the powers conferred upen the
Company by the Acts wiiw regard to the keaping of an 3
overseas or loecal or other register in any place, and the

directors may make and vary such regulations as they may 2
think £i: respecting the keeping of any such register. f
92. The Company may exercise the powers conferred by Sectieca 40
of the Act with regard to having an official seal for
sealing and evidencing securities, and such powers shall be .
vested in the directors. !
i
DIRECTORS! INTERESTS r

93, 2 director whe is in any way, whether direetly or 2
indirectly, interested in a contract fransaction or :
arrangement with the Company shall doelare 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 he taken to be interested in such a contract,
trangaction or arrangement if any connected person as
defined in the Acts is so interested.

4. A director shall net vote in respect of any contract or
arrangement in which ne is interested (other than by virtue
~f his interests in shares or debentures or other securities
of or otherwise in or through the Company), and if he shall
@0 so his vote shall not be counted, nor shall he be counted
in the quornm present at the meating, but naither of thase
prohibitions shall apply toi-

94.1 the giving of any security or indemnity to him in
respect of money lent or obligations incurred by
him at the requegt or for the bemefit of the

Company oY

any of its subsidiaries:;

4.2 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
himself has assumed responsibility in whole ar in
oo
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94.4

94.5

94.6
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any proposel coneernary an offey of shares or
dobentures or other gecurities of o by the Torpany
oL any of its subs.diaries £0r ssbscviption of
purchase in which ofter he i5 or a5 to he
interosted as a participant in the underwriting o
sub-underwriting theroot:

any proposal aonaerning any other body corporate in
which he is interestoed directly or irdirectly
whather as an officer or shareholder or otherwise
howsoever, provided that he is not the holder of or
beneficially interested in one per cent or mora of
any class of the equity share capital of such body
corporate (or o€ any third body corporate through
witich his inkerest is derived) or of the voting
rights available to members of the relevant hody
corporate;

any proposal concerning the ajoption, modification
or operation of a seperannuation fund or
retirement, death or disability beneflis scheme
under which he may bensfit and which hLas been
approved by or is subject te and conlitional on
approval by the Board <f Inland Revenue for
taxation purposes;

if any question
the materiality
the entitlement
gquestion is not

shall arise at any meeting as to
of a director's interest or as to
of any director to vote and such
resolved by his voluntarily

agreeing to abskain from votiag, such question
shall be referred to the Chairman of the meeting
and his ruling in relation t> any other director
shall be final and conclusive except in a case
where the nature or extent of the interest of the
direczor concerned has not been fairly disclosed
and these prohibitions may at any time be suspendcd
or relaxed toc any extent, and either generally or
in iespect of any particular contract, arrangement
or transaction, by the Company in general mesting.
94.7 Any propesal concerning the purchase and/or
maintenance of any policy of insurance against
liability for negligence, defaul%, breoach of duty
or bhreach of trust in relation to the Company under
which he may benefit.

g35. Subject to Section 319 of the Act a director may hold any
otner office or place of profit under the Company. except
that of auditor, in conjunction with the office of dirsector
and may act by himself or through his firm in a professional
capacity for the Company, and in any such case on such terms
at to pemunoration and otherwiso as the direccors may
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SEEALTIO.  ADF L h reTwietatior slase Do oan aklavaon fooang
ron anol atson provided £oi by nay oFher AgPatav. WO Asr0 YL
gr ownrendsny dsrocrnr shall bo dssqualafued by hug office
EETD AAFO LR AREO ADY CORTTACE, AFFARGement, FEARSATYLIOn 7
pEOpDand with the Corpany eirhor with regaid ro hio rerare
of any office or place of profit or AS a vendof. pPurchnsev
o¢ othorwise. Subject ro the prewisicas of the At and 5avo
as Eherein provided no such conkract, arrangenant,
tramsactica or propesal entered into by or ¢n behalf of the
Company in <hieh any diractor ur person c¢ounected with him
is in any way interested, whetnar directly or indirectly,
shall be liasble to be avoided. nor shall any director who
enters into Zmy such contract, arrangement, transaction or
propogal or who is so interested be liable to acecount to the
Company for any profit realised by any such contract,
arrangement, transaction or proposal by reason of such
director holding that coffice or of the fiduciary
relationship tnereby established, but he shall declare the
nature of his interest in accordance with Secticn 317 of the
Act.

Zny director may act by himself or his firm in a
profegsional capacity for the Company, and he or his firm
skall be entitled to remuneration for profussional services
as if he were not a director; provided that nothing herein
contained shall autharise a director or his firm to act as
auditor to the Company.

97.1 Ho director's service contract may provide for his
employment to continue or to be capable of beiag
continued otherwise than at the instance of the
Company (whether under the original agreement ov
under a new agreement entered into in pursuance of
the original agreement} for a period exceeding five
years during which the employment cannot be
terminated by the Company by notice, or can be so
terminated only in spacified circumstances, without
the approval of the Company in general meeting.
97.2 Where a persen is or is to be empleyed with the
Company under an agreement which cannot be
terminated by the Company by notice or can bhe so
terminated only in specified circumstances aud,
more than six months before the expiration of the
period for which he is or is to be so employed, the
C.mpany enters into a further agreement (otherwise
than in pursuance of a right <onferred by or under
the original agreement on the other party to it)
under whigh he is to bs employed with the Company
or within the Group. Paragrazh 97.1 of this Article
shall apply as if to the period for which he iz to
be employed under that further agreement there were
added a further peried egual to the unexpired
period of the original agrecment.
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meeting of the Conpoany uaiess a writtsn semorandun
gatting our che propased agrepment incorporating
ehe term is available for inzpeetise by members of
Eiqe Sumpany hoth ar che Officn, for not less than
the period of 15 days ending with ths date of the
meeting, and at the meeting itself.

98, Where proposals arg under consideration congerning the
appointment (inciuding fixing or varying the terms of
appointment) of two or more directors to officas or
employments with the Company or ary body corporate in which
the Company is interested, such proposals may be divided and
considered in relation to fach directer teparately. In such
case each of the directors concerned (1f not by the proviso
to Article 94.4 or otherwise debarred from vot:ng) shall bhe
entitled to votes and to be counted in the guerum in respect
of each resoluticon except that concerniag his own
appointment.

9g. All cheques, promissory notes, dvafts, bills of exchangt and
other instruments whether negakinhle o~ transferable or not.
and all receipts for monies pazid to i Company, shall be
signed, drawn, acceptcd, eniorsed, ny otheywise executed, as
. the case may be, in such manper as vhe directors shall from
time to time by resciution datermine.

. 100. The directors shall cause minutes to be made in books
provided far 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

160.3 ¢f all resolutions and proceedings at all meetings
¢f the Company, and of the directors, and of
commitrees of directors.

DISQUALIFIGATION OF DIRECTORS

107, The office of dirsctor shall be vacated if the cirector:-

101.1 ceases to be a directpr by virtue of the Acts; or
1ti.2 baecomes bankrupt or makes any arrangement or
L compogition with his creditors generally: or
', (5 3
§2; 101.3 becomeg prohibited Erom being a diiector by reason
Ho of any order uf the Court; or
F
), &
.Eo‘ 101 .4 becomes incupablae by reason of mental disorder
01} within the mooning of the Mantzl Health Act 1959 or
a
<
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102.

103.

104.

1045.

106.

[t
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107.

108,
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any ra-ennctrent theragf of discharging hig duries
a% a direcror; ov

13}.5 vosians his office by notice in wyiting to the
Company
101.6 shall for more than six months have been absent

(without permission of the directors) from meatings
of the directors heid during that period; or

101.7 fails to acquire or maintain his share
qualification pursuant to Article 82.

Section 293 of the Act, reqarding the appointment and
retirement of directors who have attained the age of 70.
shall not apply to the Company.

ROTATION OF DIRECTORS

At the annual general meeting of the Company in every year
one-third of the directors for the time being ox, %7 their
number is not three or a multiple of three, ther zhe number
nearest to but not exceeding one-third, shall retire from
office.

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

A raciring diractor shall be eligible for re-electicn.

The Company 2% the meating at which a director retires in
manner aforesaid may £ill the vacated office by electing a
person thereto, and in default the retiring director shall
if offering himself for re-election be deemed ta have been
rg-alected. unless at such meeting it is expressly resolved
not to £ill such vacated office or unless a resolution for
the re-eleaction of such director shall have been put to the
meeting and lost.

No persun other than a director retiring at the meeting
shall inless recommended by the directors be eligible for
clectinn to the nffice of dirvector 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 Office notice in writing, signed by a
marisac duly qualified to attend and vote at the meating for
which such notice is given, of his intention to propose such
perasun for election, and also notice in writing signed by
that person of his willingness te be elected.

The directors shall have power at any time, and from time to
time, to appoint any person to be a director, elther to £ill
a casual vacancy or as an addition to the existing
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109,

110,

111.

112,

113.

114,

diracrorsd. Any direcnor so appointed shail hold cffaice only
until the next following annual general meoting, and shall
than bo eligible for re-eleetion but shall not ke taken ‘xnrw
acgownt in denarmiuing the directors who are 0 retire by
rotation at such meeting.

The Company may by ordinary resolutirm, of which < eglial
natige has been given in accordance with Section 379 of the
Act, or by Special Resolution remove any director before the
expiration of his perioé@ of office notwithstanding anything
in these Articles or in any agreement be-ween the Company
and such director. Such rempval shall be without prejudice
to any claim such director may have for damages for breach
of any contract of service between him and the Company.

The fompany may by ord.nary resolution appoint another
person ie plage of a director removed from office under the
immediately preccdizy Article. and without prejudice to the
powers of ths directors under Article 108 the Company in
general rnetiun m:y appoint any person to be a director
either tv L1l) & 2asual vacancy or as an additional
director. A parson appointzd in place of a director so
removed or to 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 director in whose place he is
appointed was last elected as a director.

PROCEEDINGS OF DIRECTORS

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

Reasonable notice of every directors' meeting shall be given
to avery director present in the United Kingdom. Without
prejudice to the foregoing, notice shall be dvemed to be
duly given to a director if it is given to him personally or
by word of mouth whether »r 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 walve notice of any meeting eitherx
prospectively or retrospectively.

The gquorum necassary for the transaction of the busizess of
the directors may be fixed by tie directors, and unless so
fixod shall be three,

The continuing directors may act notwithstanding any vacancy
ir theirv body but, if and so long as their aumber is reduced
balow the npnumber fixed by or pursuant to these Articles as
the necessary quorum of directors, the continuing directors
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"y ot director may act for the purpose of inerwasing the number
o of Qirectars te that number, of of swwroning a general

meoring of the Company. buk for no other purpose.

115, The directors may elect a chairman of their meetings and 7
determine the period for which be Is to hold affice; but ir
no such chairman is elected, vr if at any meeting the N
chairman is not present within five minutes after the time
appointed for holding the same, the diractors present may
choose ore of their number to be chairman of the meeting.

116. The directors may delegate any of their powers to committees -
consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of
the powars so delegated conform to any requlations that may .
be imposed on it by the directors.

117. A committee may elect a chairman of its meetings put if no
such chairman is elected, or if at any meeting the chairman
is not present withis Eive minutes after the time appointed
for holding the same, the members present may choose one of
theiys mumber to be chairman of the meeting.

118. A committoe may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be 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.

119. All acts done by any meating of the directors or of a
committes of directors or by any persen acting as a director
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any 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 beer duly appointed and was qualified to be a
director.

120. 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
hmeld. Such a resolution may be contained in one documiut or
several documents in like form each signed by one or more of
the directors.

MANAGING OR EXECUTIVE DIRECTORS

121, 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 £it, and i
subject to the terms of any agreement entered lnto in any g
particular case, may revoke such appointment., The ﬂ
appointment of such a director shall be automatically X
determined if he ceases from any cause to be a diractor, ;
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133. A managing or execurive digector shall receave such
vemunoration {(whether by waoy of salaty, QORTISSIon oF
pacrscigation in pretits, or partly in one way and parely ia
agother) as tho directors may from time to timo dokermias.

123, The dirsctors may ectrust te and confer upon a managing or
executive director any of the powers exercisable by them
upon such terms and conditions and with such restrictiour as
they may think £it. and either cellaterally with or to the
exclusion of their own powers and may from timo to time
roevoke, withdraw, alter or vary all or any of such povers,

' SECRETARY

124, The secretary shall be appeinted by the directors for such
term, abt such remuneration and upon such conditinns as they
may think £it; and any secretary so appointed may be removed
by them.

125. A provision of the Acts or of these Articles requiring or
aunthorising a thing to be done by or to a director and the
secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in place
of, the secretary.

THE_SEAL

126. The directors £rall gprovide for the safe custody of the seal

. and any securities seal ¢nd neithar shall be used nor shall
any deocument *»¢ executsd My being signed by a Director aad
by the Secivetusy or *y two Directors and bs expressed (in
whichever form of words) to be executed by the Company
without the auur~-itw of the directors or of a committee of
the director< sutre. vised by the directors in that behalf.
Every instrument to vhich either the seal or any securities
seal shall be a*Sixed shall be signed autographically by one
director and the secretary or by two directors save that, as
ragards any certificaces for shares or dehbentures or other
sgcurities of the Company, the directors may by resclution
determine thkat such signatures or either of them shall be
dispensed with or aftixed by some method or system of
machanical signature.

DIVIDENDS AND RESERVES

127. The Company in genaral meeting may by ordinary resolution
daclare dividends, but no dividend shall excoed:-

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

128. 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 L& be justified by the profics of the
Company. He dividesnd or other ronies payable on “¢ in
respect of a grere chall besar intorvest ar against che
Company .
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131.

132.

133.

“he directors may, befors recomserdanyg any davidend, set
aside out of rha profiks 2f rhe Company such guns as they
think proper as a regetwe or reserves which shall, at the
gigcretion of the dirsctars. be applicable for any puarpade
to which the pretits af Bhe Ccempany may be praperly applied,
and pending such applicetion may, ac the like discretion,
aither be cmployed in tha business ol the Company or be
invested in such investments (other than shares cf the
Company) as the directors way from time to time think fit.
The directors may also without placing the same to rederve
garry forward any profits which they may think prudent rnot
to divide. .

Subject to the rights of persons, if any, entikled to shares

with special rights as to dividend, all dividends shall be .
declared and paid pro rata according to the amounts paid or
aredited as paid on the shares in respect whereof the
dividend is paid, but no amount paid or credited ts paid on
a share in advance of calls shall be treaced for the
purposes of this Article as paid on the share. All
dividends shall bu apportioned and paid proportionately to
the amounts 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 terms
providing that it shall rank for dividend as from a
particular date such share shall rank for dividand
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 wo the
shares of the Company.

Any general meeting declaring a dividend or bonus may direct
payment of such dividend c¢r bonus wholly or partly by the
distribution of specific assets and in particular of paid up
shares, debentures or debeature stock of any other company
5= in any one or more of such ways and the directors shall
wive effect to such resolution, and where any difficulty
arises in regard to such distribution the directors may
settle the same as they think expedieat, and in particular

may issue fractional certificates and fix the walue for .

distributicn of such specific assets or any part thereof and
may determine that cash payments shall he made to any
members upon the footing of the value so fixed in order tou
adjust the rights of all parties, and may vest any such
specific assets in trustees as may seem expedient to the
dircetors.

The dirsctors 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 a4s fully paid, instead of cash in respect of such
dividend or dividends as are specified by such resolution.
In eny such case the following provisious shall apply:-
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133.1 The hasas of allotmenk shull he determined hy the
dirogtora se that, as nearly as may be considered
convaniont, the markerc valug of che additicnal |
ordanary shares (including fragtional cntitlement)
te be allotted iw liew of any amount of dividend
shall equal such amaount, Far sad¢h purpose the
market value of an ordinary share shall be such
value as shall be determined by the Company's
auditors.

133.2 If the lirsctorc determiie to allow such 1ight of |
election on any occasion they shall, after the
basis of allotment shall have been determined under
Article 133.1 zbove, give notice in writing to the
ordinary shareheclders of tha right of alection
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 electiorn must be lodged in order to
effective.

133.3 As regards ordinacy shares in respect of which
rights of election have been made available and
duly exercis?d ("the elected ordinary shares"), the
relevant diviiend shall not be payable, and in lisu
thereof addivigral ordinary shares shall be
allotted t& the nolders of the glected vridioary
shares on tie boasis of allotment detsrmined as !
aforesaid. For such purposes the directors shall
capitalise, ocut of such sums standing tn the credit
of any cf the Company's reserve accounts or the
profit and loss acceunt er ocherwise azvaiiable for
distribution, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be
allotted on such basis, and shal) apply the same in
paying up in full the appropriate number of
unissued ordinary shares for allotment and
dist. ibution to and amongst the holders of the
elected ording:¢y shares on such basis. g

133.4 The additional ordinary shares so allotted shall
rank pari passu in all respects with the fully-paid
ordinary snare:z ther in issue save only as regards
participation in the relevant dividend {e¢r share
election in lieu)

133.5 The directors may do all acts and things considered
nacessary or expedient to give effect to any such
capitalisation, with full power to the directors to
make such provisions as they think fit in the case
of entitlement ko fractions of sharea {i.auluding
provisions whereby, in whole or in part, fractional
gptitlements arve Jisregarded or rounded up or the
banefit of fractional entitlements accrues to the
Company rather than to the members concerned). The
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diruciers may aukhncise any person Yo enrfer O
Konalf af all tho merbsrs ontitied rhereto iste an
agronmens with the Company providing for such
gapitalisation snd matters incidental theroto and
:ny agroement made snder such autherity shall bo
effective and bainding wa all such members.

133.6 The d.vactors may o ocecasion Jdetermine that rights
of election shall nobt he made ava.lable to any
ordinary shareholders with registered addresses in
any terri:ozy where in the aksence of a
reqistration statement or other special formalities
the circviat.on of an ovffer of rights of election
would or might be unlawful, and in such event the
provisions aforesaid shall be read and construed
subjest to such determiraktion,

134a. Any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant -ent
througt the post directed to the registered address of the
holder or, in the case of joint holders, to the registered
addresz of thac one of the joint holders who is first named
on the reqgister of members or to such address as the holder
or joint holders myy in wiitiag direct. Every such cheque
0. warrant shall “e made payable to the order of the person
to whom it 18 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 twn or
more joeint holders may give effectual receipts for any .
dividends, bonuses or nther monies payzble in respect of the
shares held by them as joint holders.

13:. Any dividend unclaimed after a periocd of twelve years from
the date of declaration of such dividera shall be forfeited
and shall ravert to the Company and the peymant by the
Company of any nnclaimed dividend, interest or any uther sum
payable ¢a or in respect of a share into a separate account
shall not v.oanstituke the Jompony a trustee in respect

therecof.
ACCOUNTING RECORDS
. 136. The directors shall cause to 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.

137. The accounting records shall be kept at the Office or,
subject to the Acts, at -ach vther place or places as the
directwrs may think £it and shall always be open bty
inspection by the olficers of the Cempany. No member {other
than an officer of the Company) shall have any righkt of
inspection of any Accountirg reco~d 9r book or ‘“scumant of
the Company except as conferred by law or authorised by the
diractors,
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a §38. A prantod copy of every Direckars” Roporn accoopansed by the
qf : balance sheet and profis and loss aceount, inoluding avary

139.

140.

141,

.

dacwrent roguired Ly law to ba anpozed thereto, which is ko
be laid hafore the Qorpany ia general mestisng, tegethar wit?
a copy of the nuditorts report, shall be gont to each percon
entitled therars in acgordence with the reguirements of the
Actg.

Provided nhat thas regulation shall not require a copy of
those Jdocumants to be sent to any person of whose address
the Company is not aware or to more thawn one of the joint
holders cf any shares or debentures.

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

CARPITALISATION OFf BROFIT

The Company in general meeting may upon th2 recommendation
of the directors reseolve that it is desirahl: to capivalise
any part of tha ameunt for the time being standing to the
credit of any of the Company’'s reserve accounts or to the
credit of the profir and loss dccount or otharwise available
for distribution, and accordingly thak such sum be set free
for distribution amongst the members who weould have been
entitled thereto if distributed by way of dividend and in
the same proportions on condition that the same be not paid
in cash but be applied eather in or towards paying up any
amounts for the time being unpaid on any shares held by such
member: respectively or paying up in full unissued shares or
dekentures of the Company to be allotted and distributed
credited as fully paid up to and amengst such mewbers in the
proportion aforesaid, or partly in the one way and partly in
the other, and the directors shall give effect to such
resolution:

Previded that a share premiwm account and a capital
redemption reserve fund may, for the purpcses of this
Article, only be applied in the paying up of uaiszqed 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 ths uandivided profits resolved to be
sapitalised thereby, and all alleotments and issues of
fully-paid ghares or debentures, if any, and generally shall
do all aects and things requircd 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
orherwige as they think £it in the case of shares or
debentures bacominy distributable in [{ractions, and also to
authorise ary peigon to enter on behalf of ali members
entitled therz:to Ints an agroeme. . with the Company
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142,

144.

145.

146.

a5 Euily pasd up, 0f asv fo.ther shartes or debepttras to
which thoy may ke entitle® upon g oa capitaligation, or o0
rhe case may reguire} fur rhe payrent up by the Corpery on
their behalf, by *a» applicatisn thereto of “rei. raspertive
proporkions of the reufics regolved o be copstaliscd, of
the amounts or a part « £ the amounts r° aining unpaid or
their exisring sheres. and any ogreer . made acder suzh
anthoriry sh.ul be effective and binuing on al) such members.

AUDIT

Auditors shall be appointed and their audits riegulated in
accordance with the Aats.

RECORD DATE

Notwithstanding any other provisicn of these Articles, the
Company or the directors may fix any date as the record date
for any dividend, diztribution, allotment or issue and such
record dats, may be on or at any time before ot arter any
date on which any dividend, distribution, allotment or issue
is declared paid o. mado.

NOTICES

A notice may be Jiven by the Company to any member either
personally or by sending it by post to him to his registered
address, or {if ke has no registered address within the
United Kingd.a) to the address, if any, within the Uaited
Kingdom suppiied by him to the Company for the giving of
notice tu him. Where a notice is seat by post, service of
~he notice shall be daemad to be effected by properly

addre' sing, prepaying, snd posting a letter containing the
a.ties, and to have been ~fferted in the case of a notice of
a meeting at the expiration of 24 hours after the letter
ccitaining the same is posted. and in any other case at tha
time ot which the letter would be doliveraed in the ordinary
enurse of pest, upon which such notice shall be deemed %o
rave Leer received.

A notice may be given by the Company to the joint helders of
a share by giving cthe notice to the joint holder first named
in the register 2% membars in .rspect of the share,

A notice may be given by the Company to the persons entitled
to a shase in conseguence af the death or bankruptey of a
~smbur by seanding it through the post in # prepaid letter
addr--ssed to them by name, or by the title of
rapresentatives of the deceased, or trustee of the bankrupt.,
or by any like description, at the address, if any, withir
the United Xingdom supalied for the purpose by the persons
claiming to pe so entitled, or (until such an address has
been so supplied} by giviiq the notice in any manner in
which tha same might have bsen given if the death or
bankruptey had not occurred.
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149.

150.
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Horico of gvory ganmeal ceoting shall e given in ony rannoy
horoinbofore authorised ko~

147.) every morber excopt those members who {having no
rogistered addraess within the United Kingdom! have
not supplied to the Company an address within rhe
tnited Kingdam £~y the giving of notices to thom;

147.2 every person upon whom tae ownevship of a shore
devolves hy reason of his being a legal persomal
representative or a trustee in bankruptcy of a
member where the member but for his death or
bankruptecy would be entitled to receive notice of
the meeting; and

147.3 the auditors for the time being of the Company.

No other paruson shall be entitled to receive notices of
general meetings.,

Every person who by operation of law, tgsansfer or other
means whatsoever shall become antitled £ 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.

WINDING UP

If the Company shall be wound up the ligwidator may, <~ith
the sanction of an extraordinary resolutior of the Company
and any other saanction required by the Acts, divide amongst
rhe members in speci2 or k.nd 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 and may determine how such division shall be
carried out as butween the memburs or differe“t classes of
members. The liquidator may, with the like sanction, vest
the whole¢ or any part of suca assets in trustees upon such
vrusts for the benefit of the contributories as the
liquidator, with the like sanction, shall thisnk fit, but so
that no member shall be compelled to accept any shares or
other securities whereon there is any liability

INDEMNITY

Subjact to the provisions of and so far as may be consistent
with the Statutes, every dirsctor, Auditor, Secretary or
other officer of the Company shall be entitlnd to be
indemnified by the Company out of its own funds against all
costs, charges, losses, expenses cwl Iiabilities incurred by
him in the actual or purported erecution and/or discharge of
his ducies and/or the exercise ~r purporicd exercise of his
povers and/or atherwise in relation to or in cunnecticn with
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bis dutios. powers oF office inciuding {without prejudics ro
the ganeealicy of the foregoaing} any liabiliyy iucurzed by
him in dofonding any proceedsings, <¢ivil or criminal, whack
relate to anything deone or omitted or alleged to nave been
dona or omitted by him in as an officer or employed of the
Company and in which judgrent is gavea in his favour {or the
proceedings are otherwise disposed of without any finding ov
admission of any material hreach of duty om his part) ar in
which he is acquitted or in connecticn with any application
uwadar any statute for relief from liability in respect of
any such act or omissiaon in whizh relief is granted to him
by the Court.
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Company No. 2529667

THE COMPANIES ACT 1985

o COMPANY LIMITED BY SHARES
_‘Kwﬁ
T (Lhx COPY SPECIAL RESCLUTIONG
E'E L v ,
v
- of

NEWCASTLE UNITED PLC

(Pursuant to Section 380 of the Companies Act 18685)

At an extraordinary general meeting of the Company held on 31 July
1992 +the followlng resolutions were duly passed as Special
Resolutions of the Company:

SEECIAL RESQLUTIONS

(A} <he Company be re-registered as a private limited
company, pursuant to Section 33 of the Companies Act
1985, with the name "Newcastle United Limited";

+ (b} the memorandum of association of the Company be amended
by:
. (i) the deleticn of "PLC" in clause 1 thereof and the
subgtitution therefor with "Limited";

(1i) the deletion of the existiny clause 2 and its
replacement with:

"2, The Company 1s to be a private limited
company" .

2. THAT the articles of association of the Company be amended by
the deletion of the existing articles of association of the
Company and the adoption of new articles of association in the
form produced to the meeting and signed by the Chalrman for the
purpose of identification.

'E";,C« ‘z 2t (/

ho-.o--o-l-o.-,n.-ooo.-.

DIRECTOR
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDOM OF ASSOCIATION
~0F -

NEWCASTLE UNITED LIMITED

Ho. 25296567

1. The Company's pame is "NEWCASTLE UNITED LIMITED

2, The Company is to be a private limited company.

3. The fompany's rogistored office is to be gituated in England and Wales.

4. Tha Company's objoct are:-

(a) To carry on tho business of & holding company in all its
branches, snd to acguire by purchase, lease, concossion, grant,
1icenca or othorwizo such businessea, options, nightx,
privileges, landa, buildinga, leasas, underloases, stocks,
ghares, debenturxes, debenture stock, bonds, obligoations,
gecurities. reversionary intorasts, annuities, policies of
sssurance and othor proporty and rights and Interecta in
property as tho Company shzll deem £it and qonaxally to hold,
managa, dovelop, lanse, 8el)l oxr dispose of tha asxy; 2nd to
vary any of the iavestwoents of tho Company, to ect az trustoos
of any deaés constituting or sacuring any dsbentures, debenture
stock or other gsecuritiocs or obligations; to enter into,
assist, ox participate in financial, cemmercial, mercantllae,
f{ndustrial and other transactionn, undartakings and businesses
of evary description, and t& astablish, caxxy on, davelop aoA
extond the sams or soll, dinposs of or othorwiss tuxn the sama
to accouni, and to co—ordinatse the policy and administration of
any companias of which this Company is a member or which #xo in
any mapuer controlled by, or connected with tho Company, and to
carcy on all or any of tho businesses of capitalists, txustees,
¢innnciers, financial agents, company promotars, bill
discounters, insurance brokers and agents, mortgage brokers,
rant and debt collactors, stock and share brokers azd dealors
and commiszion and general agaents, mwevrchants and tradsrs: zsxd
to manufacture, buy, sall, maintain, ropalr and deal in plant,
machinery, tools, articles and things off all kinds capable of
bairg used for the purposcs of the abova-pencionsd businasses
or any of them, or likely to be required by customers of or
persons having dealingd with the Compaxry.

samended by Certificate of Re-registration as a public company dated 25th
October 19590. )
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(b) To carcy on any othar trade or business whatevar vhich can in
the opinion of the Unard of Directors be advantageously gorried
on in connecticn with or ancillary to any of the bhusinesses ol
the Coinpany.

{c) To purchase or by any gther meons acquire and cake aptioms over
any property whatever, and any rights or privileges of any kind
over or in respect of any property.

{d) To apply for, register, purchase, of by other means zcgquire and
protact, prolong and genew, whethar in the United Kingdem or
elsewhere any patents, patent riahts, brevet d'invention,
licences, secret procasses, trade marks, designs, protections
and concessions and to disclaim, alter modify, use and turn to
account and to manufactura under or grant licences or
privileges ln respect of the sane, and to expend monaey in
experimenting upon, testing and improving any pstents,
inventions or rights which the Company may acquire or propose
to acquire.

(e) To acquire or undertake the whole or amy part of the buslness,
goodwill, and assets of any person, firm, or company carrying
on or propising %o carry on any of the businesses which the
Company 1s authorised to carry on and as part of tho
consideration for such acquinitlon to undertake all or any of
the liabilities of such person, firm or company, or to acquira
an interest in, amalgamate with, or enter lato partnership or
into any arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such perscn, firm or company,
or for subsidising or cotherwise assisting any such pexson, fimm

* or company, and to give or accept, by way of consgideration for
any of the acts or things aforesaid or property acfnired, any
shares, debentures, debanture stock or securities that may be
agreed upon and to hold and retain, or sell, mortgage and deal

. with any shares, debentures, debenture stock or securities s=o
received.
(£) To improve, manage, comstruct, repair, develop, exchanga, let

on lease or otherwise, mortgage, charge, sell, dispose of, turu
to account, grsnt licences, options, righta and privileges in
respact of, or otherwise deal with all or =any part of the
property and rights of the Company.

{qg) To invert aad deal with the moneys of the Company not
immedi s.ely required in such manner as may from time to time he
determinad and to hold or otherwise deal with any investments
made.

{h) To lend and advance money or give credit on any terxms and with
or without security to any perscon, firm or company {including
without prejudice to the genarality of the foregeing any
holding company, subsidiary or fellow subsidiary of, or any
other company associated In any way with., the Company), to
enter into guarantees, contracts of indemnity and suretyships
of all kinds, to receive money on deposit or loan upoa any
tarms and to secure or guarantee in any manner and upon any
terms the psyment of any sums of money OF the petformance of
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any obligation by any person, firm or cempany {including

\ without prejudice to the geserality of tha faregoing aay such
holding company, subsidiary, fellow subsidiary or asseciated
company as aforesaid),

(i) To borrow and ralse money im any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lisn or other security upmsn the
whole or any part of the Company's property or asseta (whether
prosent. or future), including its uncalled capital, and alsc by
a similzar mortgage, wharge, standard 2scurity, liean or security
to secure and guarantee the performance by the Company of any

l obligation or liability it may undertake or which may become
binding on it.

(1) Ta draw, make, accept, endorse, diw ovnt, negotiate, exoecuto
and issue cheques, bills of e.chan;+« promizsory notes, bllls
of lading, warrants, debentures, acd other negotiable or
transferable instruments.

{x) To apply for, promote, and obtain any Act of Parliement, ordar,
or licence of the Departmont of Trade or other authority for
enailing the Company to carry any of its objects into effect,

i or for effecting any modification of the Company's

: constituticn, or for any other purpose which may seem

y calculated directly or indirectly to promote the Company's

: interests, and to opposa any proceedings or applications which

may seem calculated directly or indirectly to prejudica tho

Company's interests.

¢ {1) To enter into any arrangements with any government ox authority
(supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or aay of
thaem, and to obtain from amy such government or authority any
charters, decreas, rights, privileges or councesslons which the
Company may think desirable and to carry out, exercise, and
conply with any such charters, decrees, rights, privileges, and
concessions.

(m) 7o swhacribe for, take, purchase, or otherwise acquire, hold,
sall, dsal with and dispose of, piace and underwrite shares,
stocks, deberntures, debenture stocks, vonds, obligations or
sacurities isrsued or guaranteed dy any other Company
congstituted or carrying on business iu any part of the world,
and debentursy, debenture stocks, bonds, obligations or
gocurities §groad o2 oiranteel by any govermment ox authority,
muwicipul, locas o~ othezwhse, in any part of the world.

fn) "o cortrol, manage, finance, subsidise, co-oxdinate or
stharwisd assist any comparny or companies in which the Company
tnyg o direct or indirect financial interest, te provide
secretarial, administrativae, technical, commercial and other
Se cvhoss and facilities of all kinds for any such company ox
companies and to make paymeats by way of subvention or
otrierwige and any other arrangements which may seem desirable
with respect to any businssa or operations of or generzlly with
respect to any such company or companies.

{0} To promote any other company for the purpose of acquiriag the
whole or any part of the business or property or undertaking or
-3
!
Mﬁ;, e T T T AT T T T R T e P P T A A G I M VA e AL i R A SR b

- T T T
w o F ‘:y/ﬂ‘r";l'{sq: ol

P55 C NS SN I (N

T R SN T
ﬁﬁe"\?-: i i\&/{}/ Lo }k




(p)

(9)

(r)

(s)

(t)

{u)

any of the liabilitlies of the Company, oF of undertaking any
business or operations which may appear likely to assist or
bensafit the Company or to enhance the value of any property or
businoas of the Company, and to place or guaraateo the placing
of, underwrite, subscrilbe for., or otherwise acquira all or any
part of the shares or securities of any such coppany 33
aforesaid.

To sell or otherwise dispose of the whole or any part of the
busipess or property ° the Company, elther together or ia
portions, for such consideration as the Conpany may think tit,
and in particular for shares, debantures, ox sacurities of any
company purchasing tha sama.

To act as agents orx hrokers znd as trustees for any person,
firm or company, and to undertake and perfe.s sub-contracts.

To remunerate any parson, {irm or Jompany ranflering services to
the Company elthar by cash payment or by tha #liotment to him
or them ¢! shares or other securities of the Company credited
as pald mp in full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connection with the
promoficiop, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and
to pay commissions to brokers aand others for underwriting,
placing, selling, or guaranteeing the subscription of auy
shares or other securities of the Company.

To support and aubscribe to any charitable or publie object and
to support and subscribe to any institution, society, or club
whinh may he for the benefit of the Company ox its Directors or
amployees, or may be connacted with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannustion or other allowances
or benefits or charitable ald and gonerally to provide
sdvantages, facilities and services for any persons who ara or
have been Directors of, or who are or have been employed by, or
who are serving or have served the Company, or auy company
which is a subsidiary of the Company or the holding company of
the Company or a tellow subsidiary of the Company or the
predecessors ln business of the Company or of any such
subsidiary, Lolding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of
such persons; tu mavw payments towards ingurance: spd to set
up, establish, support and maintain superannuatiov aad othex
funds or schemes (whether contributory or noz~contributory} Jlor
the benefit of any of such persons and of their wives, widowsg,
children and other relatives and dependants; and to sot up,
establish, support and maintain profit sharing or shave
purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to lond money to any such employees or to trustees
ou their behalf to enaoble any such purchase schemas to bhe
established or maintained.

Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if
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(1)

(2)

(3}

(4)

5.

6.

and so far as such provisjons shal® be applicabla), to give,
whether directly or indirectly, any kind of fimancial
assistance (as defined im Secticn 152{1)(a) of thp Act) for aay
such purpose as is specifiod in Section 151(1) and/er Section
151(2) of the Ackt.

(v) To distribute among tha Membars of the Company ia kind auy
property of the Company of whuatever natura.

{w) To procure the Company to be registared or recogaised in bony
purt of the warld.

(=3 o do all or any of the thingz or matters 2foresald in any part
of tha world and either as principals, agents, countractors or
otharwise, aad by or through agents, brokers, sub-contractors
or ctherwise and either alone or in conjunction with others.

(y) To do all such other khmings as vay be “eemed incidental or
conducive to the =:talmment of tha Company's objects or any of
them.

AND so that:-

None of the objects set forth in any sub-clause cf this Clause shall be
restrictively construed but the widast intarpretation shall be given to
each such object, and nune of such ubjects shall, except wher~ the
c-intoxt expressly so roguireg, be in any way limited or reastristed by
reference to or inference from any other object or okjects zet forth in
such sub-clause, or by reference to or inference from tha terma of any
other sub-clausa of this Clause, or by reference to or lanference from
tho name of the Company.

Nope of tha sub-clauses of this Clause aud none of the object or
objects therein specified shall be deemed subsidiary or ancillary to
the okjezts specified in any other such sub-clausa, and the Company
shall have as full a powar to exercise each and every ons of the
objects specified in each sub-clause of this Clause as though each such
sub-clause containad the objects of a separate Company.

The word "Company" in this Clause, axcept where used in reference to
the Company, shall ba deemed to include any partnurship or other body
of persons, whether incorporatad or unincorporated and whether
domiciled in the United Kingdom oz elsewhera.

In this Clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this Clause to ary provision of the Act
shall be deemed o include a referance to any statutory modification or
re-gnactment of that provision for the time being in forzca.

The liability of the Members is limited.

The Company's share capital 1s £1000 divided into 1000 shares of £1

oach,*#

&% Notw. The authorised share capital of the Company was sub~divided into
shares of S0p each and then increased to £10,000,000 divided into 20,000,000
ordinary shares of S50p each by special resolution passed on tha 5th September

1330,
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THE COMPAN1IES ACT 19856, 7
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COMPANY LIMITED BY SHARES

b b T B

ARTICLES OF ASSOCIATION
OF

NEWCASTLE UNITED LIMITED
(Adopied by Special Regnlution on 31 July 1992)

-t - -,

PRELIMINARY

1. The Company 1s a private cowmpany and the tollowing regulations
and (subject as provided in these Articles) the regulations
contained in Table A in the Schedule to the Companies (Tables
A~-F) Regulations 1985 {in these Articles c¢alled "Table A")
shall constitute the regulaticns of the Company.

2. Regulations 8, 24, 73 to B0 (inclusive), 87, B9, 94 to 97
(inclusive) and 101 of Table A shall not appl¥ to the Company.

LIEN

3. The Company shall have a first and gparamount lien on avery
share {(whether fully pald or not} registered in the name of any
member (whether solely or jointly with others) for all debts
or liabilities due from such member or his estate whether
solely or jointly with any othexr person (whether or not a
‘member) and whether or not such debts or liablilities are
presently payable or dischargeable. The Company's lien on a
share shall extend to all dividends or other moneys and rights
payable thereon or accruing thereto or in respect thereof.

SHARES

4. The fompany in general meeting may give the Directors any
authority required under Section 80 of the Companles Act 1985
in respect of relavant securitiles as defined in that section
and any such authority may b2 general or for a particular
exercilse of the powers requiring such authority and may be
unconditional or subject to conditions; provided that any such
authority shall gtate the maximum number of relevant securities
to which it applies and the date being not more than five years
from the date of the passing of the resolution granting the
authority on which the authority will expire.

TRANSFER OF SHARES
5. The Directors may, 1in theilr absolute discretion and without

assligning any reason therefor, decline to register any ctransfer
of any share, whether or not it is a fully paid share.
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The Directors shall refuse to register any instrument of
transfer 1f registration of the instrument of trarsfor would
result in either the transferor or the transferes being the
registored holder of less then one hundicd shareg in the
capltal of the company.

GENERAL MEETINGS

In regulaticn 41 of Takle A tha words "and Af a¥ any adjnurned
meeting a quorum ig not present within half an hour from the
time appointed for the meeting, or 1f during an adjourned
meeting such a quorum cerses to be present, the meeting shall
stand dissolved" shall be adued after the wourds "directors may
determina".

A poll may be demanded at any general meeting by any one member
present in person or by proxy and entitled to vote. Paragraph
(b) of regulation 46 of Table A shall be modified accordi gly
ané paragraphs (c) and (d) thereof shall nut apply.

DIRECTORS

A Director including an alternate Direci:» shall not require
a share qualification, but nevertheless %'*all ke entitled to
attend »nd gpeak at any general meeting of. and at any separate
nmeeting of the holders of any class of sharos in, ‘the Company.

A Director (including an alternate Diresctor) who has duly
declared his 1..terest therein may vote us a Director in regard
to any contract or arrangement in which he is interested or
upon any matter arilsing therecut, and if he wvhall so vnte his
vote shall be counted, and he shall be counted in the quorum
wvhen any such contract or arrangement is under consideratiol..

Any Directoxr who, being £o requested by the Directors, perfurms
special or extraordinary services on beshalf of the Company, or
who travels to or resides in any place other than where he
usually resides for the purpose of discharging his duties, may
be paid such extra remuneration (whether by way of lump sum,
salary, commission or participation in profits or otherwise)
a2g the Directors may determine.

.

The Directors shall have power at any time, and £from +ime to
time, to appoint any person to be a Director, either to £ill
a casual vacancy or as an additional Direcior.

A member or members holding a majority in nominal amourt of the
iusued Shares for the time being in the Company shall have
power from time to time and at any time to appoint any person
or parsons as a Director or Dirsoctors, elthor to £fill a casual
vacancy or as an addition to the existing Directoss and to
remove from office any Dlrector howsoever appointed. Every
such appointment or remnveal shali i.e in writing or sianed by
or on behalf of the meuber cr members makivg the same and shall
take effect upon delivery at the reglstered office wf the
Conpany.
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The Company may at any time and from time to tima by Ordinary
Resolution appoint any person Or persong to he a bivector or
Directora, either to f£111 a casual vacancy or as an addition
to thae existing Directsrs and, without prejudice to the
Provisione of the Act, may at any time remove a Director from
office provided that any such removal shall be without
prejudice to any claim such Director may have for breack of any
contract ~f service between him and the Company,

No CDirector shail be required to vacate his office as a
Director and i rexrson shall be disqualifieg from being
appointed o8 a Director by reasor oi his -t¢taining or having
attained the age of seventy.

The last sentence of regulation B4 of Table A shall not apply.
ALTERNATE DIRECTORS

A director may act as an alternate director to represent more
thar; one Director, and an alterna’ a2 Director shall be entitled
at any meeting of the directors or of any committee of tha
directors to one vote for every director whom he represants in
addition. to his own vete as a sirector.

DIRECTORS' GRATUITIES AND PENSIONS

The Dilrectors may grant retirement pensions or annuities or
other qgratuities or allowances, including allowances on death,
to any verson or to the widow of or dependants of any person
in iespect of services rendered by him to the Company whether
as manayging director or in any other office or emplcyment under
the Company or indirectly as an officer or employee of any
subsidiaxy caompany  of  the Company or aay nredecessor in
business of the Company or of any  such  subsidiary,
notwithstanding that he May be or may have been a Director of
- the Company and the Company may make payments tcvards insurance
or trusts for such purposes in respect of such person and may
include rights in respect of such pensions, annuities and
allowances in the torms of eéngagement uf any such person.

PROCEEDINGS OF DIRECTORS

The quorum for the transaction ©f the business of the Directors
may be fixed by the Directors and unless so fixed at any other
nusber shall he three. A person who holds office as an
alternate director shall, if his appointor g not present, ba
counted in the quorun, If an alternate director shall ulso be
@ Director of the Company, he shall be counted in the quorum
in his own right and on behalf of his appointor, if his
appointor is not present.

THE SEAL

The seal shall only be used by the authority of thae Directors
or of a committee of Directors authorised by the Directors.

which the seal is affixed or which ig initended to take effact
as  1f ewacuted under the seal and unloasg otherwise sgo
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decermined any such inistrument may be s.gned by any Direcinor
snd by the secretary or by any two Directors.

INSURANCE

21. If the Directors so determine the Company shall purchase and
maintain policies of insurance providing insurance cover up to
such limit or limits as the Directors may decide for the
Directors or any of chenm and any other offiger or auditor of
the Company against lisbility to the Company for any loss
caused by 1sason of the hegligence, default, breach of duty or
breach of trust by any Director ox othpr officer or auditor.
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NAMES, ADDRESSES AND DESCKRIPTIONS OF SURSCR1BERS
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1. instant Companies Limited
2 Palles Streat

LONDON

W1l 6UB

2. Swift Incorporations Timitod
2 Bailes Street

LONDON

Wl 6wWB

Terry Jayne

2 Balles Street
LONDON

Wl 6UB
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CERTIFICATE OF INCORPQRATION
OY, RE~REGISTRATICHN OF A PUBLIC COMPANY
AS A PRIVATE COMPANY
No 2529667
I hereby certify'that
NEWCASTLE UNITED LIMITED
formerly registered as a public company has this day
becn re-registered under the Companies Act 1985 as a
private company, and that the Company is limited.
Given under my hand at Cardiff the 28th AUGUST 1992
4 %&b&nau
HA JSkamAan
An Authorised Officer
G468 1(R)
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