Ploase da not
writa In
thia margin

Please completo
lagikly, profarably
In black type, ot
hold block lettering

¥insart full
name of Company

t delets as
appropriate

GCUMPANIED rJUnDm ivw, o

- |
Statutory Declaration of compliasice
with requiroments on application
for registration of a company
Pursuant to section 12(3) of the Companies Act 185
To the Registrar of Companies For official use  For official use
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Name of company -t
I » THI (PARENT) PLC i

. DIARMUID CUMMINS (FOR AND ON BEHALF OF HUNTSMOOR NOMINEES LIMITED)
of CARMELITE,

50 VICTORIA EMBANKMENT, BLACKFRIARS,

LONDON EC4Y ODX

do solemnly and sincerely decluis that | am a [&:dhcitmmagagﬂddﬂﬂmﬁmmﬁmmﬂu&mmpmw
[person named as director fr BeCralary of the company in the statement delivered to the registrar
under section 10(2)] tand that all the requirements of the above Act in respect of the registration of the
above campany and of matters precedent and Incidental to it have been complied with.
And | make this solemn declaration conscientiously helieving the same to be true and by virtue of the
provisions of the Statutory Deciarations Act 1835
Declared at 2.2 “Tockoenr I heod

[y acdhtnn £ C4

Declarant to sign below

[ 4 o lps /
the 4 i day of Rogeimlper ’ZfZ(,"M/?%’Z
One thousan/df nine hundred and  tawels M c

before me/%zu« s e C Co PAPANILY taou) SULICG TV R,

A Commis$ioner far Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.
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Presentor s' name address and For officlal Use
reference (if any) ‘

TAYLOR JOYNSON G ARRETT New Gompanias Section
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LONDON EC4Y ODX
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Company name (in full),
i

Reqgistered oflice of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies kHouse
direct any enquiries about the
information shown in this form?

Statement of first directors and
secrotary andintended situation
ofragistered office
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THI (PARENT) EEMEEED- /°(.C

RO CARMELITE, i

50 VICTORIA EMBANKMENT, BLACKFRIARS, I

Post town LONDON ||
County/Region H
Postcode EC4Y ODX F

Name TAYLOR JOYNSON GARRETT I

pa| CARMELITE, [

50 VICTORIA EMBANKMENT, BLACKFRIARS, i

Post town _ LONDON I

County/Region 1

Postcode EC4Y ODX

TAYLOR JOYNSON GARRETT, CARMELITE,

50 VICTORIA EMBANKMENT, BLACKFRIARS,

Telephone 071 333 1234 Extension 4374




Name 'Style/Title CS

——

Forenaines

ke

Surname HUNTSMOOR NOMINEES LIMITED i

*Honours ate |

Previousg forenames fl

Previous surnamz ]

Address AD| CARMELITE, ]

Usualresidential address must be given. 50 VICTORIA EMBANKMENT, BLACKFRIARS, I
In the case of a corporation, give the

registered or principal office address. Post town LONDON i

County/Region I

Postcode ECAY ODX  f  Country ENGLAND !

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

s
Consent signature Signed Q@w&@&/{?‘mfﬂ‘? pate 9. /2.95

" FORAND ON 8&hat O

HUNTSMOOR NOMINEES LIMITED

Rirectors
FPlease Iist directors in alphabetical order,
Name *Style/Title (W) i
Forenames ”
Surnams HUNTSMOOR LIMITED "
*Honours etc I
Previous forenames {
Previous surname |
Address Ap| CARMELITE, ]
Usualresidential address must be given. 50 VICTORIA EMBANKMENT, BLACKFRIARS, I
In the case of a corporation, give the
registered or principal office address, Post town  LONDON 1
County/Region 1
Postcode ECAY ODX | gountry ENGLAND |
Date of birth PO X | X|X X [X X Nationality |NWA| BRITISH |
Business occupation o¢| LIMITED COMPANY I
Other directorships op| N/A
N !
* Yoluntary details | consent toﬁﬂﬁ%ﬂﬁ@“bﬁﬁ%ﬂ?ﬂ\é named on page 1
Pags 2 Consent signature Signed . Dedasmpeae Zé//W Dale 7. 12405




Name *Style/Title
Forenames
Surnaine
"Honours etc
Previous forenarnes
Frovious surname
Address
Usualresidential address mustbe given.

In the case of a corporation, give the
registered or principal office address.

~r

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Defote if the form
is signed by the
subscribars,

Delete if the form
is signed by an
agent on behazif of
all the subscribers,

All the subseribers
must sign either
puisonally orby a
parson or parsons
authorised to sign
for them,

Page 3

cD

HUNTSMOOR NOHINEES LIMITED

AD| CARMELITE,

50 VICTORIA EMBANKMENT, BLACKFRIARS,

Post town  LONDON j
County/Region |
Postcode ECAY ODX | Country _ ENGLAND |

DO xlx x|x xlxl

Nationality |NA{ BRITISH

oc| LIMITED COMPANY

oD N/A

| consent to ach s B9l 1 eompany named on page
HUNTSMOOR NOMINEES LIMITED

signed - 2/[42;4794@(’//' ™S Date G, )2 L3

7@%@ W

Signature offagent on behalf of all subscribers Date /. /Z 92,

Signed Date
Signed Da:cg
Signed Date
Signed Date
Signed Date
Signed Date
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THE COMPANTES ACTS 1985 TO 1989 COMFAH$SHOUSE

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
of

THI (PARENT) PLC

The name of the Company is THI (PARENT) PLC.
The Company is a Public Company.

The registered office of the Company will be situate in
England.

The objects for which the Company is established are:

(1) To engage in any activity of whatsocever nature
in which a person may lawfully engage whether
with a view to profit or otherwige howsocever
including (without prejudice to the generality
of the foregoing) carrying on either on the
Company’s own account or otherwise all or any of
the businesses of general merchants and traders,
nanufacturers, retailers, wholesalers, buyers,
sellers, distributors, importers and exporters,
and shippers of, and dealers in all products,
goods, wares, merchandise and produce of every
description; participating in, undertaking,
performing and carrying on all kinds of
commercial, industrial, trading and financial
operations and enterprises; carrying on either
on the Company‘s own account or otherwise all or
any of the businesses of manufacturers’ agents
and representatives, insurance brokers and
consultants, estate and advertising agents,
mortgage brokers, stock brokers, financial
agents, advisers, managers and administrators,
hire purchase and general financiers, brokers
and agents, commission agents, dealers in and
lessors and developers of laznd and buildings,



(2)

(3)

(4}
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marketing and business consultants, advertising
agents and contractors, public relations
advisers and consultants, general storekeepers,
warehougsemen, discount traders, malil order
traders, railway, shipping and forwarding
agents, shippers, capitalists and financiers,
printers and publishers, caterers,
restaurateurs, haulage and transport
contractors, garage proprietors, operators,
hirers and lettors on hire of, and dealers in
motor and other wvehicles, craft, plant,
machinery, tocls and equipment of all kinds;
engaging in all kinds of artistic, cultural,
educational and scientific activities and the
promotion thereof; engaging in all kinds of
research and development and purchasing or
otherwise acquiring and taking over any
businesses or undertakings which may be deemed
expedient, or to become interested in, and
carrying on or disposing of, remove or put an
end to the same or otherwise dealing with any
such businesses or undertakings as may be
thought desirable.

To carxy on in any part of the world any other
business or activity which may seem to the
directors of the Company capable of being
conveniently or advantageously carried on in
connection with any of the above businesses or
directly or indirectly to further or facilitate
the objects of the Company or to enhance the
value of or render more profitable any of the
Company’s property or assets.

To purchase, take on lease, or in exchange, hire
or otherwise acquire, hold and manage any lands
or buildings of freehold, leasehold or other
tenure or any estate or intexest therein, and
any other property of any description, whether
real or personal, and any easements privileges
options or rights over through under the same or
in connection therewith, and to develop, deal
with and turn the same to account in all
respects as may seem expedient.

To construct, erect, maintain, alter, replace,
or remove any buildings, works, offices,
erections, plant, machinery, tools or equipment
as may seem desirable for any of the businesses
of or in the interests of the Company, and to
manufacture, buy, sell and generally deal in any
plant, teools, machinery, goods or things of any
description which may be conveniently or
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advantageously dealt with in connection with any
of the Company’s objects.

(3) Either with or without the Company receiving any
consideration or advantage, direct or indirect,
therefrom, toc transfer by way of gift or at an
undervalue or otherwise all or any part of the
agssets or property of the Company to or enter
into any arrangement at an undervalue with any
person including without prejudice to the
generality of the foregoing any holding company
subsidiary company or fellow subsidiary company;
to waive or release, with or without
consideration any rights of, or any debts
iiabilities or obligations owed to, the Company
from any company including without prejudice to
the generality of the foregoing any holding
company subsidiary company OY fellow subsidiary
company .

(6) Either with or without the Company receiving any
consideration or advantage, direct or indirect,
from giving any such guarantee, to guarantee by
personal covenant or by mortgaging or charging
all or any part of its undertaking, property and
assets present and future and uncalled capital
or by any combination of such metl.yds or by any
other means whatsoever the performance of the
cbligations (whether legally binding or not) and
the payment of any moneys (including but not
limited to capital or principal, premiums,
dividends or interest, commissions, charges,
discount and any costs or expenses relating
thereto whether on any stocks, shares or
securities or in any other manner whatsoever) by
any company, f£irm or person including but not
1imited to any company which igs for the time
being the Company’s holding company as defined
by section 738 of the Cowpanies Act 1985 {or any
statutory amendment or re-enactment thereof from
time to time) or a subsidiary of the Company oY

2 of the Company’s holding company as SO defined

or any company, firm oxr person who is for the

time being a member or otherwise has any
interest in the Company or is associated with
the Company in any business or venture or any
other person firm or company whatsoever and for
the purposes of this paragraph (6) any
references to the guaranteeing of any
obligations or payments gshall be taken to
include the giving of any indemnities in respect
of all loss suffered by virtue of any failure to
perform such obligations ox make such payments.




(7)

(8)

(9)

(10)
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To do research work and make experiments in
connection with any business of the Company. and
to apply for, purchase or otherwise acquire,
protect, prolong, extend or renew and to hold in
any part of the world any patents, patent
vights, brevets 4’ invention, trademarks,
licences, protections, concessions and
intellectual property rights of whatever nature
which may appear likely to be advantageous oY
useful to the Company, and to use and
manufacture under or grant licences or
privileges in respect of or gell or let the same
or any interest therein, and to expend money in
experimenting upon and testing and in improving
or seeking to improve any patents, inventions ox
rights which the Company may acquire or propose
to acquire; to register any patent for any
invention or any trademarks, designs oY other
industrial property rights.

7o adopt such means for making known any goods
or services provided by the Company and keeping
the same before the public as may be deemed
expedient and in particular to employ
advertising and public relations techniques of
all kinds.

To acquire and undertake the whole or any part
of the share capital, business, goodwill and
asets of any company and as part of the
consideration for such acquisition to undertake
all or any of the liabilities of such company or
to acquire an interest in, amalgamatz or enter
into any arrangement for sharing profits, or for
co-operation or for 1imiting cowpetition, or for
mutual assistance, with any such company, and to
give or accept by way of consideration for any
of the acts or things aforesaid or property
acquired, any shares, monies, assets, rights,
debentures, debenture stock or other securities
that may be agreed, and to hold and retain ox
gell, mortgage or otherwise deal with any
shares, monies, assets, rights, debentures,
debenture stock or other securities so received.

To establish or promote or concur in
establishing or promoting any company the
establishment or promotion of which shall be
considered desirable in the interests of the
Company and to gubscribe for, underwrite,
purchase or othexwise acquire and hold the
shares, stocks, debentures, debenture stock or
other securities and obligations of any such
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(12)

(13)
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company.

To enter into partnerships or into any
arrandgement for sharing profits, union of
interests, co-operation, reciprocal concessions,
or otherwise, with any person or company
carrying on business within the objects of the
Company .

To sell, exchange, mortgage, let on rent, share
of profit or otherwise, grant licences,
eagsements, options and other rights over and in
any other manner deal with or dispose of all oxr
any part of the undertaking, property, assets,
rights and effects of the Company for such
consideration as may be thought fit and in
particular for shares, stocks, debentures,
debenture stock or other obligations or
securities, whether fully or partly paid up, of
any other company.

To vest any real or personal property, rights or
interests acquired by or belonging to the
Company in any company on behalf or for the
henefit of the Company, with or without any
declared trust in favour of the Company.

To invest and deal with the monies of the
Company in any manner.

To borrow and raise money and secure oxr
discharge any debt or obligation of ox binding
on the Company in such manner as may be thought
fit and in particular by mortgages of or charges
upon the undertaking and all or any part of the
real and personal property (present and future)
and the uncalled capital of the Company ox by
the creation and issue of debentures, debenture
atock or other obligations or securities of any
description.

To lend and advance money or give credit or
financial accommodation to any company on such
terms as may seem expadient, and in particular
to customers and others having dealings with the
Company .

To acquire by original subscription, purchase ox
otherwise and to hold, realise, sell or
otherwise dispose of shares (whether credited as
paid up in full or in part), stock, debentures,
debenture stock or other securities or
obligations of any other company.
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(20)

(21)
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- 6 - 931209A.DXC

To draw, make accept, endorse, discount,
execute and .ssue cheques, promissory notes,
bille of exchange, bills of lading, warrants,
debentures, debenture stock and other negotiable
or tranzsferable instruments.

To apply for, prowmote, and obtain any Act of
Parliament, charter, contract, decree, right,
privilege, concesgion, licence or authorisation
of any Government, State or municipality,
pProvisional Order or Licence of the Department
of Trade or other authority for enabling the
Company to carry any of its objects into effect
or for extending any of the powers of the
Company oxr for effecting any modification of the
constitution of the Company, or for any othex
purpose which may seem expedient, to carry out,
exercise and comply with any such charter,
contract, decree, right, privilege, concession,
licence or authorisation and to oppose any
proceedings oOr applications which may seem
calculated directly or indirectly to prejudice
the Company’s interests.

To enter into any arrangements with any
governments organisations asgociation clubs or
authorities (supreme, municipal, local orxr
otherwise) or any companies that may seem
conducive to the objects of the Company or any
of them.

To act as agentg or brokers (but not as stock oxr
share brokers) and as trustees for any company
and to undertake and perform sub-contracts.

To remunerate any company rendering services to
the Company, whether by cash payment or by the
allotment of shares, debentures, debenture
stock, or other securities of the Company
credited as paid up in full or in part or
otherwise.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay of
or incidental to the promotion, formation and
registration of or the raising of money for the
Company or any other company oOX to contract with
any other company to pay the same or the issue
of its capital, including brokerage and
commissions for obtaining applications for or
taking, placing or underwriting or procuring the
underwriting of shares, debentures, debenture
gtock or other securities of the Company or any
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(25)
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other Company.

To establish and maintain or procure the
establishment and maintenance of, any pension or
superannuation funds or schemes {whether
contributory or otherwise) for the benefit of
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments
to any persoris who are or were at any time in
the employment or service of the Company, or any
of its predecessors in businesgs or of any
company which is a subsidiary of the Company or
is allied to or associated with the Company or
with any such subsidiary, or who may be or have
been directors or officers of the Company, or of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at the
time interested, and the wives, widows,

families, relations and dependants of any such
persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs or funds calculated directly or
indirectly to be for the benefit of, or to
advance the interests and well-being of the
Company or of any other company as aforesaid or
of any such persons as aforesaid, and to make
payments for or towards the insurance of any
such persons as aforesaid.

To subscribe or guarantee mon- Lor charitable
or benevolent objects, or for < y exhibition, or
for any public, general or usetul object, or for
any purpose likely directly or indirectly to
further the objects of the Company.

To insure the life of any person or to insure
against any accident to any person who may, in
the opinion of the directors, be of value to the
Company as having or holding for the Company
interests, goodwill or influence or other assets
and to pay the premiums on such insurance.

To procure the Company and any branch otfice of
the Company to be registered or reconnized in
any part of the world.

To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwise) and in particular
any shares, debentures, debenture stock or other
securities belonging to the Company or of which
the Company may have the power of disposing.
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And it
(1)
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To do all or any of the above things in any wmnrt
of the world, and either as principals, agents,
trustees, contractors or otherwise and either
alone” or in conjunction with others and eithéry
by or through agents, sub-contractors, trustees
or otherwise.

To do all such things as may be deemed
incidental or conducive to the attainment of fhe
above objects or any of thew.

ig hereby declared that:

The word "company" in this clause, except where
used in reference to the Company, shall be
deemed to include any partnership, firm or other
person or body of persons whether corporate or
unincorporate, and whether domiciled in the
United Kingdom or elsewhere, and,

The objects specified in each cof the paragraphs
of this clause shall be regarded as independent
objects, and accordingly shall in nc way be
limited or restricted {except where otherwise
expressed in such paragraphs) by reference to or
inference from the terms of any other paragr~oh
or the name of the Company, but may be carried
out in full and ample a manner and construed in
as wide a sense as if each of the said
paragraphs defined the objects of a separate and
distinct company.

The liability of the members is limited.

The initial autnorised share capital of the Company is
£50,000 divided into 50,000 ordinary shares of £1 each.
The shares in the original or any increased capital may
be divided into" several classes, and have attached
thereto respectively any prefereitial, deferred or
other gpecial rights, privileges, conditions or
restrictions as to dividend, capital, voting ox
otherwise.
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WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed into
a Company in pursuance of this memorandum of association and
we respectively agrée to take the number of shares in the
capital of the Company set opposite our respective nawes.

Number of shares
NAMES, ADDRESSES AND DESCRIPTIONS OF taken by each
SUBSCRIBERS subscriber

{in words)

HUNTSMOOR LIMITED ONE
Carmelite

50 Victoria Embankment

Blackfriars

London EC4Y 0DX

Limited Company

7 oy
X deaﬁﬁ&;%/ﬂm’ﬂ

FOR AND ON BEHALF OF HUNTSMOOR LIMITED

HUNTSMOOR NOMINEES LIMITED ONE
Carmelite

50 Victoria Embankment

Blackfriars

London EC4Y O0DX

Limited Company

A
CZ)W/M«?,@WJ’%W

FOR AND ON BEHALF OF HUNTSMOOR NOMINEES LIMITED

DATED the Sth day of December 1993

WITNESS to the above gignatures:

{b.j\/\.l ‘ @W k»ﬁ« s
Qﬁkﬂlhﬂf, QL/)~
OJ{ tf'émia vl tp o 0\/‘«/{/ ,

.Aa]&f_.-k;{'m’w Lo
l fin Obe"" E,(’, * 7

Urawae  Solieile




THE COMPANIES ACTS 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLI.ES OF ASSOCIATION
of

THI (PARENT) PLC

Preliminary

Table A not to apply

No regulations set out in any statute, or in any
statutory instrument or other subordinate legislation
made under any statute, concerning companies shall
apply as regulations or articles of the Company.

Interpretation

In these articles, unless the context otherwise
requires, the following words and expressions have the
meanings set out opposite them:

the Act the Companiles Act 13835 ;

thege articles these articles of association as
altered from time to time;

Boaxrd the directors for the time being
of the Company oxr the direccors
present at a meeting of the
directors at which a guorum is
present;

Company THI (PARENT) PLC

month calendar month;
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paid paid ox credited as paid;

Register the register of members of the
) Company;

Registered the registered office of the

Office Company for the time being;

Secretary the secretary of the Company Or

any other person appointed to
perform the duties of the
secretary of the Company including
a joint, assistant or deputy
secretary;

Statutes the Act, the Companies Act 198%
and all other statutes, ovders,
ligting rules, regulations and
other subordinate legislation for
the time being in force concerning
companies so far as they apply to
the Company;

United Kingdom includes England, gcotland, Wales
and Northern Treland but exciudes
the Channel Islands and the Isle
of Man;

in writing written or produced by any
substitute for writing or partly
one and partly another; and

year calendar year.
1.3 Tn these articles:
(a) reference to any statute oxr statutory provision

includes a reference to that statute or
statutory provision as amended, extended or
re-enacted and to any regulation, order,
instrument or subordinate legislation under the
relevant statute ox statutory provision;

{(b) reference to the singular includes a reference
o the plural and vice versaj

(c) reference to any gender includes a reference to
all other genders;

(d) headings are included only for convenience and
ghall not affect meaning;




)
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(e) references to persons include bodies coxporate,
unincorporated associations and partnerships and
any reference to any party who is an individual
ig also deemed to include their respective legal
personal representatives; and

(£) unless the context (or this or the preceding
article) otherwise require, words ox expressions
beay the same meaning as in the Act.

Registered Office

The Registered Office shall be at such place in England

and Wales as the Board shall from time to time appoint.

Share Capital

Authorigsed ghare capital

The share capital of the Company is £50,000 divided
into 50,000 ordinary shares of £1 each.

Variation of rights

Whenever the share capital of the Company is divided
into different classes of shares, the special rights
attached to any class wmay, subject to the provisions of
the Statutes, be varied or abrogated either with the
consent in writing of the holders of not less than
three~fourths in nominal value of the issued shares of
the class or with the sanction of an extraordinary
resolution passed at a separate general meeting of the
holders of the shares of the class (but not otherwise)
and may be so varied or abrogated whilst the Company is
a going concern or during ox in contemplation of &
winding-up. To every such separate general meeting
all the provisions of these articles relating to
general meetings of the Company and tc the proceedings
at such general meetings shall with necessary
modifications apply, except that:

(a) the necessary guorum shall be two peéersons
holding oxr representing by proxy at least one-
third in nominal value of the issued shares of
the class (but so that if at any adjourned
meeting a quorum as defined above is not
present, any one holder of any shares of the
class present in person or by proxy ghall be a
guorum) ; and
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(b) any holder of shares of the class precent in
person or by proxy may demand a poll and evexry
such holder shall on a poll have one vote for
every share of the class held by him.

The preceding article shall apply to the variation or
abrogation of the special rightg attached to some only
of the shares of any class as if each group of shares
of the class differently treated formed a geparate
class the special rights of which are to be varied.

The special rights attached to any class of sharxes
having preferential rights shall not, unless otherwise
expressly provided by the terms of issue of that class
of shareg, be deemed to be varied:

(a) by the creation or issue of further shares
ranking as regards participation in the profits
or assets of the Company in some or all respects
equally with such shares but in no respect in
priority to such shares; Or

(b) by the purchase by the Company of any of its own
shares.

Tnereage in sghare capital

The Company may from time to time by ordinary
resolution increase its capital by such sum to be
divided into shares of such amounts as the resolution
shall prescribe. All new shares shall be subject to
the provisions of the Statutes and of these articles
with reference to allotment, payment of calls, lien,
rransfer, transmission, forfeiture and otherwise.

Congolidation, subdivigion and cancellation

The Company may by ordinaxy resolution:

(a) consolidate and divide all or any of its share
capital into shares of larger nominal wvalue than
its existing shares;

(b) cancel any shares which, at the date of the
passing of the regolution, have not been taken,
or agreed to be taken, by any person and
diminish the amount of its capital by the amount
of the shares zo cancelled;

(e) subject to the provisions of the Statutes, sub-
divide its shares, or any of them, into shares
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of smaller nceminal value than is fixed by the
memorandum of asgociation and so that the
resolution whereby any share is sub-divided may
deterniine that, as between the shares resulting
from the sub-division, any of them may have any
preference or advantage or be subject to any
restriction as compared to the others.

Fractions on consolidation

Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share,
the Board may deal with the fractions as it thinks Ffit
and in particular may sell the shares representing the
fractions to any person (including, subject to the
provisions of the Statutes, the Company) and distribute
the net proceeds of sale in due proportion among those
members and the Board may authorise scme person to
transfer or deliver the shares to, or in accordance
with the directions of, the purchaser. The person to
whom any shares are transferred or delivered shall not
be bound to see to the application of the purchase
money nor shall his title to the shares be affected by
any irregularity in, or invalidity of, the proceedings
relating to the sale.

Reduction or cancellation

The Company may by special regolution reduce or cancel
ites share capital or any revaluation reserve or share
premium account or any other reserve fund in any manner
and with and subject to any confirmation or congent
required by law.

Purchase of own shares

Subject to the provisions of the Statutes, the Company
may purchase or may enter into any contract under which
it will or may purchase, any of its own sghares of any
clagg (including any redeemable shares). Any shares to
be so purchased may {subject to any resolution of the
Company in general meeting) be selected in any wanner
determined by the Board.

Where there are in issue convertible securities
convertible into or carrying a right to subscribe for
equity shares of a class proposed to be purchased, a
separate meeting of the holders of the convertible
securities must be held and their approval by
extraordinary resolution obtained before the Company
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enters inte any icontract to purchase equity shares of
the relevant class. Subject to this and
notwithgtanding anything to the contrary contained in
these articlés, the rights and privileges attached to
any class of shares shall be deemed not to de altered
or abrogated by anything done by the Company in
pursuance of any resolution passed under the powers
conferred by the preceding article.

Sharesg

Trust etc interest not recognised

Except as orxdered by a court of competent jurisdiction
or as reguired by law, the Company shall not be bound
by or regquired in any way to recognise (even when it
has notice) the terms of any trust on which any shares
are held or any equitable, contingent, future oI
partial interest in any share or any interest in any
fractional part of a share or (except only as otherwise
provided by these articles or by law) any other right
in respect of any share except an absolute right to the
entirety of such share.

Rights attaching to shares on isgue

Without prejudice to any special rights previously
conferred on the holders of any shares or class of
chares for the time being igsued, any share in the
Company may be igsued with such preferred, deferred or
other special rights, or subject to such restrictions,
whether in regard to dividend, return of capital,
voting or otherwise, as the Company may from time toO
time by ordinary resolution determine (ox, i the
absence of any such determination, as the Beard may
determine) .

Redeemable shares

subject to the provisions of the Statutes and of any
resolution of the Company in general meeting passed in
pursuance of such provisions, the Company may issue
shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the
shareholder, and such shares shall be redeemed on such
terms and in such manner as may from time to time be
provided by these articles.
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‘Board’s power to allot

Subject to the provisions of the Statutes (and of any
resolution of the Company in general meeting passed
pursuant to such provigions) and of these articles, all
unissued shares shall be at the disposal of the Board
and it may allot with or without conferring a right of
renunciation, grant options over or otherwise dispose
of them to such persons, at such times and on such
terms as it thinks fit.

Commissiong on isgue of shares

The Company may exercige the powers of paying
commissions conferred by the Statutes to the full
extent thereby permitted. The Company may also on any
igssue of shares pay such brokerage as may be lawful.

Renunciation of allotment

Subject to the provisions of the Statutes and of these
articles, the Roard may at any time after the allotment
of any share bui before any person has been entered in
the Register as the holder recognise a renunciation of
such share by the allottee in favour of some othex
person and may accord to any allottee of a share a
right to effect such renunciation upon and subject to
such terms and conditions as the Board may think fit to
impose.

Share Certificates

General

Subject to the Statutes, the Board may by resolution
determine, either generally or in any particular case
or cases, that share certificates need not be issued
under a seal. The Board may by resolution decide,
either generally or in any particular case or cases,
that any signatures on any share certificate need not
be autographic but may be applied to the certificates
by mechanical means or may be printed on them or that
the certificates need not be signed by any pexrson.

A share certificate (other than a bearer certificate)
must include the following matters on its face (or omn
the reverse in the case of (f) below):
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(a) the authority under which the issuer is
constituted and the country of incorporation and
regie;ered number;

(b} the number or amount of securities the
certificate represents and, if applicable, the
number and denomination of units (in the top

right-hand corner) ;

(c} a2 footnote stating that no transfer of the
gecurity or any portion of the security
represented by the certificate can be registered

without production of the certificatej

() if applicable, the minimum amount and multiples
of that amount in which the security isg
cransferable;
{e) the date of the certificate; and
{(£) for shares with preferential rights, on the face

{or, if not practicable, on the reverse), &
statement of the conditions as to capital,
dividends and (where applicable) conversion oOr
redemption.

The overall size of a share certificate {othex than a
bearer certificate) must b= no larger than 22.5cm X
20¢cm,

Joint holders

In the case of a share held jointly by several persons
the Company shall not be bound to issue more than one
certificate for such share and delivery of a
certificate to one nf two or more joint holders shall
be gsufficient delivery to all.

Tague of share certiflcate

gubject to the provisions of these articles, every
person (except a London Stock Exchange nomines in
respect of which the Cowpany ig not by law required to
complete and have ready for delivery a certificate)
whose name is entered in the Regigter in regpect of any
ahares of any one clags, shall upon the issue OY
transfer of such shares, be entitled without payment
to a certificate for csuch shareg {(in the case of issue)
within one month (or such longeXx period as the terms of
jsgue shall provide) after allotment or (in the case of
a transfer of fully-paid shares) within fourteen days

-———m———--n-nn--n-m---n-.n-n-.-..mn.u.“-.mgm



-9 - 931209B,DXC

after lodgment of the transfer or (in the case of a
transfer of partly-paid shares) within two months after
lodgment of transfer.

Balance certificate

Where some only of the shares comprised in a share
certificate are transferred the old certificate shall
be cancelled and a new certificate for the balance of
such shares shall be issued without charge.

Replacement of sghare certificates

Any two or more certificates representing shares of any
one class held by any member may at his request be
cancelled and a single new certificate for such shares
issued in lieu without charge.

If any member shall surrender for cancellation a share
certificate representing shares held by him and regquest
the Company to issue in lieu two or more share
certificates representing such shares in such
proportion ag he may specify, the Board may, 1f it
thinks fit, comply with such request.

If a share certificate shall be defaced, worn out or
alleged to have been lost, stolen or destroyed, it
shall be replaced without c¢harge (cother than
exceptional out-of-pocket expenses) but on such terms
(if any) as to evidence and indemnity and to payment of
any expenses of the Company in investigating such
evidence and preparing such indemnity as the Board may
think fit and, where it is defaced or worn out, after
delivery of the old certificate to the Company.

In the case of shares held jointly by several persons

any request for a new share certificate may be made by
any one of the joint holders.

Calls on Shares

Power to make calls

The Board may from time to time make calls upon the
members in respect of any money unpaid on their shares
(whether on account of the nominal value of the shares
or, when permitted, by way of premium) but subject
always to the terms of issue of such shares. A call
shall be deemed to have besen made at the time when the
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‘regsolution of the Board authorising the call was passed
and may be made pavable by instalments. P, person upon
whom a call is made shall remain liable on such call
notwithstanding the sgubsequent transfer of shares in
respect of which the call was made.

Liability for calls

Each member shall (subject to receiving no fewer than
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 sum called on his
shares. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect of
such share. A call may be revoked or postponed as the
Board may determine.

Interegt on overdue gums

If a sum called in respect of a share is not paid
before or on the day appointed for payment of such sum,
the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment of such
sum to the time of actual payment at such rate {not
exceeding 15 per cent. per annum) as the Board
determines but the Board shall be at liberty to waive
payment of such interest wholly or in paxt.

Other sumg due on shares

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

Power to differentiate hetween holders

The Board may on the issue of shares differentiate
between the holdersz as to the calls to be made and the
times of payment.
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payment of calls in advance

If the Board thinks fit the Company may receive from
any member who ia willing to advance them all oxr any
part of the moneys uncalled and unpaid upon the shares
held by him and upon all or any of the moneys =]e]
advanced may (until they would, but for the advance,
beccome payablel pay interest at such rate, not
exceeding (unless the Company by ordinary resolution
shall otherwise direct) 15 per cent. pexr annum as the
poard may decide. while any amount paid up in advance
of calls on any share may entitle the holder of the
share to interest it ghall not entitle the holder to
participate in respect of that amount in any dividend.

Forfeliture and Lien

bt T e e

Notice on failure to _pay a call

1f a mempber falls to pay in full any call ox ingtalwment
of a call on the due date for payment of such call or
instalment, the Board may at any time after the failure
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 on such call or
instalment and any expenses incurred by the Company by
reagon of such non-payment.

The notice shall name 2 further day (being not fewer
than seven days from the date of service of the notir..
on or before which, and the place where, the payment
required by the notice is to be made, and shall state
that in the event of non-payment in accordance with
such notice the shares on which the call was made will
be liable to be forfeited.

Forfeiture for non-compliance

1f the requirewents of any such notice as is referred
to in the preceding article are not complied with, any
chare in respect of which such notice has been given
may at any time after the non compliance, before
payment of all calls and interest and expenses due in
respect of such share has been made, be forfeited by a
resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in
respect of the forfeited share and not actually paid
pefore forfeiture. The Board may accept a gurrender
of any share 1iable to be forfeited under these
articles.
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Notice on previous holder

Where any share has been forfeited, notice of the
forfeiture shall be served upon the person who was the
holder of the share before forfeiture, but no
forfeiture shall be invalidated in any manner by any
omission or neglect to give such notice.

Digpogal of forfeited sharesg

A share forfeited or surrendered shall become the
property of the Company and may be sold, re-allotted or
disposed of in any other way either to the person who
was the holder of such share or entitled to such share
before such forfeiture or surrender, or to any other
perscon upon such terms and in such manner as the Board
shall think fit and at any time before a sale, re-
allotment or other disposgition the forfeiture may be
annulled by the Board on such terms as it thinks fit.
The Board may, 1f necessary, authorise some person to
transfer a forfeited or surrendered share to any such
other person.

Holder to remain liable despite forfeiture

A member whose shares have been forfeited or
surrendered shall cease to be a mewber in respect of
the shares (and shall surrender to the Company for
cancellation the certificate for such shares) but shall
notwithstanding the forfeiture or surrender remain
liable to pay to the Company all moneys which at the
date of forfeiture or surrender were presently payable
by him to the Company in respect of the shares with
interest on such shares at such rate (not exceeding 15
per cent. per annum) as the Board may determine from
the date of forfeiture or surrender until payment. The
Board may at its absolute discretion enforce payment
without any allowance for the value of the shares at

the time of forfeiture or surrender or waive payment in
whole or in part.

Lien on partly-paid shares

The Company shall have a first and paramount lien on
every share (not being a fully paid share) for all
moneys (whether presently payable or not) called or
payable at a fixed time in respect of such share.

The Board may waive any lien which has arisen and may
resolve that any share shall for some limited period be
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exempt wholly or partially from the provisions of this
article.

Sale of shares subject to lien

The Company may sell in such manner as the Board thinks
fit any share on which the Company has a lien, but no
sale shall be made unless some sum in respect of which
the lien exists is presently payable nor until the
expiration of fourteen days after a notice in writing
stating and demanding payment of the sum presently
payable and giving notice of intention to sell in
default sghall have been given to the holder for the
time being of the share or the person entitled to such
share by reason of his death, bankruptcy, liquidation
or otherwise.

Proceeds of gpale of shares aubiject to lien

The net proceeds of sale of shares subject to a lien
(after payment of the costs of such sale) shall be
applied in or towards payment or satisfaction of the
debts or liabilities in respect of which the lien
exigts so far as the same are presently payable and any
residue shall (subject to a like lien for liabilities
not presently payable as existed upon the ghares prior
to the sale) be paid to the person entitled to the
shares at the time of the sale. For giving effect to
any such sale the Board may authorise some person to
transfer the shares sold to, or in accordance with the
directions, of, the purchaser.

Evidence of forfeiture

A statutory declaration in writing that the declarant
is a director or the Secretary and that a share has
been duly forfeited or surrendered or sold to satisfy
obligationg covered by a lien of the Company on .. date
stated in the declaration shall be conclusive evidence
of the facts stated in the declaration as against all
persons claiming to be entitled to the share. Such
declaration shall (subject to the execution of a
transfer if the same be required) constitute a good
title to the share and the person to whom the share isg
gsold, re-allotted or disposed of shall be registered as
the holder of the ghare and shall not be bound to see
to the application of the purchase moneys (if any) nor
shall his title to the share be affected by any
irregularity or invalidity in the proceedings relating
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te the forfeiture, surrender, sale, re-allotment or
other disposal of the share,

-

Transfer of Shares

Trangfer of securities without a written ingtrument

Title to any securities of the Company may be evidenced
and title to and interests in securities may be
transferred without a written instrument in accordance
with statutory regulations from time to time made under
the Statutes, and the Board shall have power to
implement any arrangements it may think fit for such
evidencing and transfer which accord with those
regulations.

Form of transfer

Subject to the preceding article, all transfers of
shares may be effected by tiansfer in writing in any
usual oxr common form or in any othexr foxrm acceptable to
the Board and may be under hand only. The instrument
of transfer shall be signed by or on behalf of the
transferor and (except in the case of fully paid
shares) by or on behalf of the trangferee. The
transferor shall remain the holder of the shares
concerned until the name of the transferee is entered
in the Register in respect of such shares. &all
instruments of transfer which are registered may bhe
retained by the Company.

Cloging of Reglster

The registration of transfers may be suspended at such
times and for such periods (not exceeding 30 days in
any year) ag the Board may from time to time determine
and either generally or in respect of any class of
shares,

Right to refuse to register a transfer

The Board may in its absolute discretion and without
aggigning any reason for its actions refuse to register
any transfer of any share which is not a fully paid
share.
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Other rights to decline registration

The Board may decline to recognise any instrument of
transfer unless:

(a) the instrument cf transfer:
(i) is in respect of only one class of share;
(idi) is lodged at the Registered QOffice ox

such other place as the Board may
appoint; and

(iii) is accompanied by the relevant share
certificate(s) and such other evidence as
the Board may reasonably require to show
the right of the transferor to make the
transfer (and, if the instrument of
transfer is executed by some other person
on his behalf, the authority of that
pexrson so to do); and

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

Notice of refugal

If the Board refuses to register a transfer, it shall
send notice of the refusal to the transferee within two
months of the date on which the transfer was lodged
with the Company.

Transfer without certificate

In the case of a transfer by a recognised clearing
house or a nominee of a recognised clearing house or of
a recognised investment exchange the lodgment of share
certificates with the instrument of transfer will only
be necessary if and to the extent that certificates
have been issued in respect of the shares in question.
The expressions "recognised clearing house" and
"recognised investment exchange" shall have the
meanings given to them in the Financial Services Act
1886.

Branch Register

Subject to and to the extent permitted by the Statutes,
the Company, or the Board on behalf of the Company, may
cause a branch register to be kept in any territory of
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members resident in such territory, and the Board may
make and vary such regulations as they may think fit in
regpect of the keeping of any such register.

No_fee for registration

No fee will be charged by the Company in respect of the
registration of any instrument of transfer, or probate,
or letters of administration, or certificate of
marriage or death, or stop notice, or power of
attorney, or other document relating to or affecting
the title to any shares or otherwise for making any
entry in the Register affecting the title to any
shares.

Transmission of Shares

Persons entitled on_death

On the death of a shareholder, the survivors or
survivor where the deceased was a joint holder, and the
executors or administrators of the deceased where he
was a sole or only surviving holder, shall be the only
person or persons recognised by the Company as having
any title to or interest in the shares, but nothing in
this article shall release the estate of a deceased
holder (whether sole or joint) from any liability in
respect of any share held by him.

Election by persons entitled by transmission

Any person becoming entitled to a share in consequence
of the death or bankruptcy of a member or of any other
event giving rise by operation of law to such
entitlement may (subject as provided in these articles)
upon supplying to the Company such evidence as the
Board may reasonably require to show hisg title to the
share either be registered himself as holder of the
share upon giving to the Company notice in writing of
his desire to be so registered or transfer such share
to some other person. If he shall elect to have his
nominee registered, he shell signify his election by
signing an instrument of transfer of such share in
favour of hisg nominee. All the limitations,
restrictione and provisions of these articles relating
to the right to transfer and the registration of
transfers of shares shall be applicable to any such
notice or transfer as if the death or bankruptcy of the
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"member or other event had not occurred and the notice

or transfer were a transfer executed by such member.

-

Rights of persons entitled by tranemission

Save as otherwise provided by or in accordance with
these articles a person becoming entitled to a share in
consequence of the death or bankruptcy of a member or
other event giving rise by operation of law to such
entitlement (upon supplying to the Company such
evidence as the Board may reasonably require to show
his title to the share) shall be entitled to the same
dividends and other advantages as those to which he
would be entitled if he were the registered holder of
the share except that he shall not be entitled in
respect of such share (except with the authority of the
moard) to exercise any right conferred by membership in
relation to meetings of the Company until he shall have
been registered as a member in respect of the share.
The Board may at any time give notice reguiring any
such person to elect either to be registered himself or
to transfer the share and if the notice is not complied
with within sixty days the Boaxrd may after that
withhold payment of all dividends and other moneys
payable in respect of the share until the requirements
of the notice have been complied with.

share Warrants to Bearer

share warrants to bearer may be issued by the Board in
respect of fully-paid shares on such terms and
conditions as to voting and in all other respects as
they may prescribe, providing that no new share warrant
to bearer shall be issued to replace one that has been
lost unless it is proved beyond reagsonable doubt to the
satisfaction of the Board to have been destroyed. The
pearer of a share warrant shall be subiect to the terms
and conditions governing share warrants for the time
being in force, whether made before or after the igsue
of such share warrant.

Ceneral Meetings

Annual general meetings

The Board shall convene and the Company shall hold
general weetings as annual general meetings in
zocordance with the requirements of the Statutes.
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Extraordinary general meetings

Any general meeting of the Company other than an annual
genexal meeting shall be called an extraordinary
genexal meeting.

Calling of general msetings

The Board may whenever it thinks fit, and shall on
requigition in accordance with the Statutes, proceed
with proper expedition to convene an extraordinary
general meeting.

Form of resolution

Subject to the Statutes, where for any purpose an
ordinary resolution of the Company is required, a
special or extraordinary resolution shall also be
effective and where for any purpose an extraordinary
resolution is required a special resolution shall also
be effective.

Resolution in writing

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

Notice of Genexral Meetings

Length of notice for general meetings

An annual general meeting and an extraordinary

general meeting at which it is proposed to pass a
special resolution or (save as provided by the
Statutesg) a resolution of which special notice has been
given to the Company, shall be called by not fewer than
twenty-one days’ notice in writing and any other
extraordinary general meeting by not fewer than
fourteen days’ notice in writing. The period of
notice shall in each case be exclusive of the day on
which it is served oxr deemed to be served and of the
day on which the meeting is to be held. A general
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meeting, notwithstanding that it has been called by a
shorter notice than that specified above, shall be
deemed to have been duly called if it is so agreed:

(a)

(b)

in the case of an annual general meeting by all
the members entitled to attend and vote at that
annual general meeting; and

in the case of an extraordinary general meeting
by a majority in number of the members having a
right to attend and vote at that extraordinary
general meeting, being a majority together
holding not less that 95 per cent. in nominal
value of the shares giving that right.

The accidental omission to giwve notice to or the non-
receipt of wactice by any person entitled to such notice
shall not invalidate any general meeting or any
proceedings at such general meeting.

Contents of notice of general meetings

Every notice calling a general meeting shall:

(a)

(b)

(c)

specify the place and the day and hour of the
meeting, and contain a reasonably prominent
statement that a member entitled to attend and
vote is entitled to appoint one or more proxies
to attend and, on a poll, vote instead of him
and that a proxy need not be a member of the
Company ;

in the case of an annual general meeting,
specify the meeting as such;

in the case of any annual general meeting at
which business other than ordinary business is
to be transacted, specify the general nature of
such business; and

if any resolution is to be proposed as an
extraordinary resolution or as a special
resolution, set ocut in full the resolution to be
proposed as an extraordinary resolution or as a
special resolution as the case may be.

Ordinary business

Ordinary business in relation to an annual
general meeting shall mean:
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(a) receiving or adopting the accounts;
{b) declaring a dividend;
(c) reappointing directors and appointing directors

to replace those retiring at the meeting not
cffering themselves for reappointment;

(d) reappointing auvditors and authorising the Board
to fix their remuneration; and

(e) granting, renewing or varying authority under
section 80 of the Act or {(providing the
authority or disapplication terminates no later
than fifteen months after the annual general
meeting) disapplying section 89 of the Act,

Proceedings at General Meetings

Chairman

The chairman of the Board (if any), failing whom the
deputy chairman (if any), shall presgide as chairman at
a general meeting. If there is no such chairman or
deputy chairman, or if at any meeting neither the
chairman nor deputy chairman is present within five
minutes after the time appointed for holding the
meeting, or if neither of them is willing to act as
chairman, the directors present shall choose one of
their number {or, if no director is present or if all
the directors present decline to take the chair, the
persons present and entitled to vote on a poll shall
choose one of their number), to be chairman of the
meeting.

Quorum

No business other than the appointment of a chairman
shall be transacted at any general meeting unless a
quorum is present at the time when the meeting proceeds
to business. Two members present in person or by
proxy and entitled to vote at that meeting shall be a
quorum for all purposes.

Adjournment
The chairman of any general meeting may with

the congent of the meeting at which a quorum is
present {and shall if so directed by the meeting)
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adjourn the meeting from time to time (ox without a
date being fixed) and from place to place, but no
business shall be transacted at any adjourned meeting
except business which might lawfully Lave been
transacted at the meeting from which the adjournment
took place. Where a meeting is adjiourned without a
date being fixed, the time and place for any adjourned
meeting shall be fixed by the Board.

When a meeting is adjourned for thirty days oxr more or
without a date being fixed, not fewer than seven days'’
notice of any adjourned meeting shall be given in the

same manner as in the case of the original meeting.

If within five minutes {or such longer time not
exceeding one hour as the chairman of the meeting may
determine to wait) after the time appointed for the
meeting a quorum is not present, oxr if during the
meeting a quorum ceases to be present, the meeting, if
convened on the requigition of members, shall be
dissolved. In any other case it shall stand adjourned
to such other day (not being fewer than fourteen nor
more than twenty-eight days after such meeting) and at
such other time or place as the chairman of the meeting
may determine and that such adjourned meeting one
member present in person or by proxy (whatever the
nunber of shares held by him) shall be a gquorum. The
Company shall give not fewer than seven days’ notice in
writing of any meeting adjourned through want of a
quorum and such notice shall state that one member
present in person or by proxy (whatever the number of
shares held by him) shall be a gquorum.

Notice of adipurned meeting

Except as expressly provided in these articles, it
shall not be necessgary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.

Amendments to resolutiong

If an amendment shall be proposed to any resolution
under consideration but shall in good faith be ruled
out of order by the chairman of the meeting the
proceedings on the substantive resolution shall not be
invalidated by an error in such ruling. In the case
of a resoclution duly proposed as a special or
extraordinary resolution no amendment to such
resolution (other than a mere clerical amendment or to
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correct a patent error) may in any event be considered
or voted upon.

Declaration by chairman

12.8 Unless a poll is required a declaration by the chairman
of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the minute book,
shall in the absence of manifest error, be conclusive
evidence of that fact without proof of the number or

proportion of the votes recorded for or against such
regolution.

Demand for poll

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

(a) the chairman of the meeting;

(b) not fewer than five members present in person or
by proxy and entitled to vote at the meeting;

(¢} a member or members present in person or by
proxy and representing not less than one-tenth
of the total voting rights of all the members
having the right to vote at the meeting; or

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

sum paid up on all the shares conferring that
right.

Withdrawal of demand for poll

12.10 A demand for a poll may be withdrawn at any time before
the poll is taken or the close of the meeting,
whichever is earliexr, but only with the consent of the
chairman and a demand so withdrawn shall not be taken
to have invalidated the regult of a show of hands
declared before the demand was made.

Procedure on a_ poll
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If a poll is required, it shall be taken in such a
manner (including the use of ballot or voting papers ox
tickets) as the chairman of the meeting may direct, and
the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was
demanded. The chairman of the meeting may (and if so
directed by the meeting shall) appoint scrutineers and
may adjourn the meeting to some place and time fixed by
him for the purpose of declaring the result of the
poll.

Timing of poll

A poll demanded on the election of a chairman of the
meeting or on a question of adjournment shall be taken
immediately. A poll demanded on any other question
shall be taken either immediately or at such subsecuent
time (not being more than thirty days from the date of
the meeting) and place as the chairman of the meeting
may direct. No notice need be given of a poll not
taken immediately.

Continuing the meeting after z demand for a poll

A  demand for a poll shall not prevent the continuance
of the meeting for the transaction of any business
other than the gquestion on which the poll has been
demanded.

Votes of Members

Voteg attaching tc sghares

Subject to any special rights or restrictions as to
voting attached by or in accordance with these articles
to any shares or class of shares, on a show of hands
every member who is present in person shall have one
vote and on a poll every member who is present in
person or by proxy shall have one vote for every share
of which he is the holder.

Chairman’s casting vote

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the
poll is demanded shall be entitled to a casting vote,
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vVotes of joint holders

In the case of joint holders of a share the vote of the
aenior who tehders a vote, whether in person oxr by
proxy, shall ke accepted to the exclugion of the votes
seniority shall be determined by the order in which the
names stand in the Register in respect of the share.

Voteg by cuardian

Where in the United Kingdom or elsewhere a guardian,
receiver, curator bonis or other person (by whatever
name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with
respect to the property or affairs of any member cn the
ground {however formulated) of mental disorder or being
otherwise incapable of managing his affairs, the Board
may in its absolute discretion, upon or subject to
production of gsuch evidence of the appointment as the
Board may require, permit such guardian, receiver,
curator bonis or other person o behalf of such member
to vote in person or by Proxy at any general meeting oxr
to exercise any other right conferred by membership in
relation to meetings of the Company.

No voting rights where calls outstanding

No member shall, unless the Board otherwise determines,
be entitled, in respect of any share held by him, to
vote at a general meeting either personally or by Proxy
or to exercise any other right conferred by membership
in relation to meetings of the Company if any call or
other sum presently payable by him to the Company in
respect of that share remaine unpaid.

validity and regult of vote

No objection shall be raised as to the admissibility of
any vote except at the meeting or adjourned meeting at
which the vote objected to is or may be given or
tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection
shall be referred to the chairman of the meeting whose
decision shall be final and conclusive.

Unlegs a poll is taken a declaration by the chairman of
the meeting that a resolution has been carried, or
carried unanimously, oxr by a particular majority, or
jost, and an entry to that effect in the minute book,
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shall be conclusive evidence of that fact without proof
of the number or proportion of the votes recorded for
or against such resolution.

Voting on a poll

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

Digelogure of Interests

For the purposges of these articles, unless the context
otherwise requires:

{a) "Disclosure Notice" means a notice issued by oxr
on behalf of the Company requiring disclosure of
interests in sharesg pursuant to section 212 of

the Act;

{(b) "Specified Shares" means all or, as the case may
be, some of the shares specified in a Disclosure
Notice;

{c) "Restrictions" means one or more, as determined

by the Board, of the following:

(1) that the member holding the Specified
Shares shall not be entitled, in respect
of those shares, to attend or be counted
in the quorum or vote either personally
or by proxy at any general meeting or at
any separate meeting of the holders of
any class of shares or upon any poll or
to exercise any other right or privilege
in relation to any general meeting or any
meeting of the holders of any class of
shares;

(idi) that no transfer of the Specified Shares
shall be effective or shall be registered
by the Company;

(iii)} that no dividend shall be paid in respect
of the Specified Shares and that, in
circumstances where an cffer of the right
to elect to receive shares instead of
cash in respect of any dividend is or has
been made, any election made under that
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offer in respect of such Specified Shares
shall not be effective

provided that only the restriction referred to
in sub-paragraph (i) may be determined by the
Board to apply if the Specified Shares represent
less than 0.25% of the relevant class;

"Restriction Notice" means a notice issued by or
on behalf of the Company stating, or
substantially to the effect, that the Specified
Shares referred to in that notice shall be
subject to one or more of the Restrictions
stated in that notice;

a perscn other than the member holding a share
shall be treated as appearing to be interested
(as that word is construed for the purpose of
section 212 of the Act) in that share if:

(1) the member has informed the Company,
whether under any statutory provision
relating to disclosure of interests or
otherwise, that the person is, or may be,
or has been at any time during the three
years immediately preceding the date upon
which the Disclcsure Notice is issued, so
interested; or

(id) the Board (after taking account of any
information obtained from the member or,
pursuant to a Disclosure Notice, fxom any
other pexrson) knows or has reasonable
cause to believe that the person is, or
may be, or has been at any time during
the three years immediately preceding the
date upon which the Disclosure Notice is
igsued, so interested; or

(1ii) 4in response to a Disclosure Notice, the
member or any other person appearing to
be so interested has failed to establish
the identities of all those who are so
interested and (after taking into account
the response and any other relevant
information) the Company has reasonable
cause to believe that such person is or
may be so interested; and

the Company shall not be treated as having
received the information required by a
Disclosure Notice in accordance with the terms
of such Disclosure Notice in circumstances where
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the Board knows or has reagsonable cause LO
pelieve that the information provided ig false
or materially incorrect.

Notwithstanding anything in these articles to the
contrary, if:

{a) a Disclosure Notice has been served on a membexr
or any other person appearing to be interested
in the Specified Shares; and

(b) the Company has not received (in accordance with
the terms of such Disclosure Notice) the
information required in the notice in respect of

any of the gpecified Shares within fourteen days
after the service of such Disclosure Notice:

then the Board may determine that the member holding
the Specified Shares shall, upon the issue of a
Restriction Notice referring to those gpecified Shares
in respect of which information has not been received,
be subject to the Restrictions referred to in such
Restriction Notice, and upon the issue of such
Restriction Notice such member shall be so subject. AS
soon as practicable after the issue of a Restriction
Notice the Company chall sexrve a copY of the notice on
the member holding the Specified Shares.

The Restrichions on shares shall cease to apply:

{a) either in whole or in part at any rime the Boaxd
may determine;

(b) if the Coumpany receives in accordance with the
terms of the relevant Disclosure Noctice the
information required in that Disclosure Notice
in respect of those shares; oY

(c) if the Company recelves an executed instrument
of transfer in respect of those shares, which

would otherwises be given effeut to, pursuant to
a cale to a party not connected (within the
meaning given in gection 83y Income and
Corporation Taxes act 1988) with the membexr
holding such shares oI with any other person
appearing to be interested in such shares where
such sale is:

(1) on a recognised investment exchange;
{ii) on any stock exchange outside the United

Kingdom on which the Company’s shares are
normally dealt; oY
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(iii) on the acceptance of an offer made to all
the holders (or all the holders other
than the person making the offer ox his
nominees) of the shares of the class of
which the shares subject to the
Restrictions form part to acquire those
shares or a specified portion of them.

Notwithstanding sub-paragraph (¢) of the preceding
article the Restrictions on shares shall continue to
apply if within ten days of receipt of the instrument
of transfer the Board decides that it has reasonable
cause to believe that the change in the registered
holder of those shares would not be as a result of an
arm’s length sale resulting in a material change in the
beneficial interests in those shares. Where the Board
makes a decision pursuant to this article, the Company
shall notify the purported transferee of the decision
as soon as practicable and any person may make
representationg in writing to the Board concerning the
decision. The Company shall not be liable to any
person as a result of having imposed Restrictions or
deciding that sguch Restrictions shall continue to apply
if the Board acted in good faith.

Where dividends or other moneys are not paid as a
result of Restrictions having been imposed on shares,
such dividends or other moneys shall accrue and, upon
the relevant restriction ceasing to apply, shall be
payable (without interest) to the person who would have
been entitled had the restriction not been imposed.

Shares which the Company offers or procures to be
offered pro rata (or pro rata ignoring fractional
entitlements and ignoring shares not offered to certain
members by reason of legal or practical problems
associated with offering shares outside the United
Kingdom) to holders of shares which are subject to
Restrictions shall on issue become subject to the same
Restrictions.

The Board shall at all times have the right, at its
discretion, to suspend, in whole or in part, any
Restriction Notice either permanently or for any given
period and to pay to a trustee any dividend payable in
respect of any shares subject to Restrictions or in
respect of any shares issued in right of shares subject
to Restrictions. Notice of any suspension, specifying
the sanctions suspended and the peried of suspension,
shall be given to the relevant holder in writing within
gseven days after any decision to implement such a
suspensicn.
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The limitations on the powers of the Board to impose
and retain Restrictions are without prejudice to the
Company’s power to apply to the court pursuant to the
Statutes to-apply the Restrictions or any other
restrictions on any conditions.

PROXY

Proxy need_not be a member

A proxy need not be a member of the Company.

Form of proxy

An instrument appointing a proxy shall be in writing in
any usual or common form or in any other form which the
Board may approve and:

(a) in the case of an individual shall be signed by
the appointor or by his attorney; and

(b) in the case of a corporation shall be either
given under its common seal or signed on its
behalf by an officer, attorney or other person
authorised to sign it.

Signature on proxy

The signature on an instrument appointing a proxy need
not be witnessed. Where an instrument appointing a
proxy is signed on behalf of the appeointor by an
attorney, the letter or power of attorney or a duly
certified copy of such letter or power cf attorney must
(failing previous registration with the Company) be
lodged with the instrument of proxy pursuant to the
following article, failing which the instrument may be
treated as invalid.

Deposit of form of proxy

An instrument appointing a proxy must be left at the
Registered Office or such place or one of such places
(if any) as may be specified for that purpose in or by
way of note to the notice convening the meeting no
fewer than forty-eight hours before the time appointed
for the holding of the meeting or adjourned meeting or
(in the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned meeting) for
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the taking of the poll at which it is to be used, and
in default shall not be treated as valid. An
instrument of proxy relating to more than one meeting
(including ady adjournment of such meeting) having once
been so delivered for the purposes of any meeting shall
not have to be delivered again for the purposes of any
gubsequent meeting to which it relates.

Rights of proxy

An instrument appointing a Proxy shall be deemed to
include the right to demand or join in demanding a poll
but shall not confer any further right to speak at the
meeting, except with the permission of the chairman of
the meeting. The instrument shall, unless the
contrary is stated on such instrument, be valid as well
for any adjournment of the meeting as for the meeting
to which it relates. No instrument appointing a Proxy
shall be valid after the expiration of twelve months
from the date named in it as the date of its execution.
Delivery of an instrument appointing a proxy shall not
preclude a member from attending and voting at the
meeting or poll convened.

revocation of proxy

A vote cast or demand for a poll made by proxy shall
not be invalidated by the previous death or insanity of
the principal or by the revocation of the appointment
of the proxy or of the authority under which the
appointment was made unless written notice of such
death, insanity or vevocation shall have been received
by the Company at the Registered Office at least one
hour before the commencement of the meeting or
adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or
adjourned meeting) the time appointed for the taking of
the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may by
resolution of its directors oI other governing body
authorise such person as it thinks fit to act as its
representatlive at any meeting of the Company oY of any
class of members of the Company. The pexrson S0
authorised shall be entitled to exercise the same
powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the
Company and such corporation shall for the purpose of
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these articles be deemed to be present in person at any
such meeting if a person so authorised is present at
such meeting.

DIRECTORS

Number of directors

Subject as provided in these articles the directors
shall not be fewer than two nor more than ten in
number. The Company may by ordinary resoclution from
time to time vary the minimum number and/or maximum
number of directors.

Share qualification

A director shall not be required to hold any shares of
the Company by way of qualification. A director wheo is
not a member of the Company shall nevertheless be

entitled to attend and speak at shareholders’ meetings.

Directors’ fees

The ordinary remuneration of the directors shall from
time to time be detexrmined by the Boaxd except that
such renuneration shall not exceed £[ ] per
annum in aggregate or such higher sum as may from time
to time be determined by ordinary resolution of the
Company and shall (unless such resolution otherwise
provides) be divisible among the directors as the Board
may agree, or, failing agreement, equally, except that
any director who shall hold office for part only of the
period in respect of which such remuneration is payable
shall be entitled only to rank in such division for a
proportion of remuneration related to the period during
which he has held office.

Other remuneration of directors

Any director who holds any executive office (including
for this purpose the office of chairman or deputy
chairman whether or not such office is held in an
executive capacity), or who serves on any committee of
the Board, or who otherwise performs services which in
the opinion of the Board are outside the scope of the
ordinary duties of a director, may be paid such extra
remuneration by way of salary, commigegion or otherwise
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or may receive such other benefits as the Board may
determine.

Directors’ expensges

The Board may repay to any director all such reasonable
expenses as he may incur in attending and returning
from meetings of the Board or of any committee of the
Board or shareholders’ meetings or otherwise in
connection with the business of the Company.

Directors’ pensions and other benefitg

The Board shall have power to pay and agree to pay
gratuities, pensions or other retirement,
superannuation, death or disability benefits to (or to
any person in respect of) any director or ex-director
and for the purpose of providing any such gratuities,
pensions or other benefits to contribute to any scheme
or fund or to pay premiums.

Directorg’ interest in contracts

A director may be party to or in any way interested in
any contract or arrangement or transaction to which the
Company is a party or in which the Company is in any
way interested and he may hold and be remunerated in
regpect of any office or place of profit (other than
the office of auditor) under the Company or any other
company in which the Company is in any way interested
and he (or any firm of which he is a member) may act in
a professional capacity for the Company or any such
other company and be remunerated for his acts and in
any such case (save as otherwise agreed by him) he may
retain for his own absolute use and benefit all profits
and advantages accruing to him under or in consequence
of his acts.

Appointment of executive directors

The Board may from time to time appoint one or more of
their body to be the holder of any executive office
(including, where considered appropriate, the office of
chairman or deputy chairman) on such terms and for such
period as they may (subject to the provisions of the
Statutes) determine and, without prejudice to the terms
of any contract entered into in any particular case,
may at any time revoke or vary the terms of any such
appointment.
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Caasing to be a director

The appointment of any director to the office of
chairman or deputy chairman or managing or joint
managing or deputy or assistant managing director shall
automatically determine if he ceases to be a director
but without prejudice to any claim for damages for
breach of any contract of service between him and the
Company. The appointment of any directoxr to any other
executive office shall not automatically determine if
he ceases from any cause to be a director, unless the
contract or resolution undexr which he holds office
shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim
for damages for breach of any contract of service
between him and the Company.

Powers of executive directors

The Board may entrust to and confer upon any director
holding any executive cffice any of the powers
exercisable by them as directors upon such terms and
conditions and with such Restrictions as they think
fit, and either collaterally with or to the exclusion
of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Power of Company to appoint directors

Subject to the provisions of these articles, the
Company may by ordinary resolution appoint any person
who is willing to act to be a director, either to fill
a vacancy or as an addition to the existing Board, but
so that the total number of directors shall not at any
time exceed any maximum number fixed by or in
accordance with these articles.

Power of Board to appoint directors

Without prejudice to the power of the Company in
general meeting pursuant to any of the provisions of
these articles to appoint any person to be a director,
the Board may appoint any person who is willing to act
to be a director, either to fill a vacanuy or as an
addition to the existing Board, but so that the total
number of directors shall not at any time exceed any
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maximum number f£ixed by or in accordance with these
articles. Any director so appointed must retire from
office at, or at the end of, the next following annual
general meeting and will then be eligible to stand for
election but shall not be taken into account in
determining the directors or the number of directors
who are to retire by rotation at that meeting.

Age limit

Any provision of the Statutes which, subject to the
provisicns of these articles, would have the effect of
rendering any person ineligible for appointment or
election as a director or liable to vacate office as a
director on account of his having reached any specified
age or of requiring special notice or any other special
formality in connection with the appointment or
election of any director over a specified age, shall
not apply to the Company.

Retirement by rotation

At each annual general meeting one-third of the
directors for the time being (oxr, if their number is
not a multiple of three, the number nearest to but not
greater than one-third) shall retire from office by
rotation. Provided that no director holding office as
managing or joint managing director shall be subject to
retirement by rotation or be taken into account in
determining the number of directors to retire.

Selection of directors to retire by rotation

The directors to retire by rotation shall include (so
far as necessary to obtain the number required) any
director who [is due to retire at the meeting by reason
of age or who] wishes to retire and not to offer
himself for re-election. Any further directors so tec
retire shall be those of the other directors subject to
retirement by rotation who have been longest .- office
gince their last re-election and so that as kerween
persons who became or were last re-elected directors on
the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.
A retiring director shall be eligible for re-election.

Re-election of retiring directors
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The Company at the meeting at which a director retires
under any provision of these articles may by ordinary
resolution fill the office being vacated by electing to
that office- the retiring director or some other person
eligible for election. In default the retiring
director shall be deemed to have been re-elected except
in any of the following cases:

(a) where at such meeting it is expressly resolved
not to £ill such office or a resolution for the
re-election of such director is put to the
meeting and lost;

(b) where such director has given notice in writing
to the Company that he is unwilling to be re-
elected;

(e) where such director has attained any retiring

age applicable to him as director; or

(d) where the default is due to the moving of a
resolution in contravention of the next
following article.

Election of two or more directors

A resolution for the election of two or more persons as
directors by a single resolution shall not be moved at
any general meeting unless a resolution that it shall
be so moved has first been agreed to by the meeting
without any vote being given against it; and any
resolution moved in contravention of this provision
shall be void.

Timing of retirement

The retirement of a director at any general meeting
shall not have effect until the conclusion of the
meeting except where a resolution ig passed to elect
some other person in place of the retiring director or
a resolution for his re-election is put to the meeting
and lost and accordingly a retiring director who is re-
elected or deemed to have been re-elected will continue
in office without a break.

Nomination of Director for election

No person other than a director retiring at the meeting
shall, unless recommended by the Board for election, be
eligible for election as a director at any general
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meeting unless not fewer than seven nor more than 42
davs (inclusive of the date on which the notice is
givin) before the date appointed for the meeting there
shall have been lodged at the Registered Office notice
in writing signed by some member (other than the person
to ke proposed} duly qualified to attend and vote at
the meeting for which such notice is given of his
intention to propose such person for election and also
notice in writing signed by the person to be proposed
of his willingness to be elected.

Vacation of office

The office of a directer shall be vacated if:

(a) he ceases to be a director by virtue of any
provision of the Statutes or he becomes
prohibited by law from being a director;

(b he becomes bankrupt or makes any arrangement or
composition with his creditors generally;

{c) he is, oxr may be suffering from wmental disorder
and either:

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

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

(d) he resigns by writing under his hand left at the
Regigstered Office or he offers in writing to

resign and the Board resolves to accept such
offer; ox

{e) notice stating he is removed from office as a
director is served upon him signed by all his
co-directors, provided that if he holds an
appointment to an executive office which thereby
automatically deterxrmines such removal shall be
deemed an act of the Company ..d shall have
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effect without prejudice to any claim for
damages for breach of any contract of sexrvice
between him and the Company.

Removal cof director

The Company wmay in accordance with and subject to the
provisions of the Statutes by ordlnary resolution of
which special notice has been given remove any director
from office (notwithstanding any provision of these
articles or of any agreement between the Company and
such director, but without prejudice to any claim he
may have for damages for breach of any such agreement)
and elect another person in place of a director so
removed from office. Any person so elected shall be
treated for the purpose of determlﬂlng the times at
which he or any other director is to retire by rotation
as 1f he had become a director on the day on which the
director in whose place he is elected was last elected
a director. Imn default of such election the vacancy
arising upon the removal of a director from office may
be filled as a casual vacancy.

MEETINGS AND PROCEEDINGS OF DIRECTORS

Convening of meetings of directors

Subject to the provisions of these articles the Board
may meet together for the despatch of business, adjourn
and otherwise regulate their proceedings as they think
fit. At any time any director may, and the Secretary
at the request of a director shall, summon a meeting of
the Board. It shall not be necessary to give notice of
a meeting of the Board to any director for the time
being abgent from the United Kingdom. Any director may
waive notice of any meeting and any such waiver may be

retroactive.

Quorum

The guorum necessary for the transaction of business of
the Board may be fixed from time to time by the Board
and unless so fixed at any other number shall be two.

A meeting of the Board at which a quorum is present
shall be competent to exercise all powers and
discretions for the time being exercisable by the
directors.
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Chairman

The Board may elect from their number a chairman and a
deputy chairman (or two or more deputy chairmen) and
determine the period for which each is to hold office.
If no chairman or deputy chairman shall have been
appointed or if at any meeting of the Board no chairman
or deputy chairman shall be present within five minutes
after the time appointed for holding the meeting, the
directors present may choose one of their number to be
chairman of the meeting.

Deputy chairman

If at any time there is more than one deputy chairman
the right in the absence of the chalrman to preside as
chairman at a meeting of the Board or of the Company
shall be determined as between the deputy chairmen
present (if more than one) by seniority in length of
appointment or otherwise as resolved by the Board.

Cagting vote

Questions arising at any meeting of the Board shall be
determined by a majority of votes. In the case of an
equality of votes, the chairman of the meeting shall
have a second or casting vote.

Reastrictions on voting

A director shall not vote (save as provided in the
following two articles) in respect of any contract or
arrangement or any other proposal whatscever in which
he has an interest which (together with any interest of
any person connected with him within the meaning given
by section 346 of the Act) is a material interest
otherwise than by virtue of his interests in shares or
debentures ox other securities of, or otherwise in or
through, the Company. A director shall not be counted
in the quorum at a meeting in relation to any
resolution on which he is not entitled to vote.

Subject to the provisions of the Statutes, a director
shall (in the absence of some other material interest
than is indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolution:

(a) relating to the giving of any security,
guarantee or indemnity in respect of:
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{i) money leut or obligations incurred by him
or by any other parson at the requast of
or for the benefait of the Company or any

- of its subsidiary undertakings; ox

(ii) a debt or obligation of the Company or
any of its subsidiary undertakings for
which he himself has assumed
responsibility in whole or part under a
guarantee or indemnity or by the giving
of security;

(b) where the Company or any of its subsidiary
undertakings is offering securities in which
offer the director is or may be entitled to
participate as a holder of securities or in the
underwriting or sub-underwriting of which the
directcr is to participate;

(c) relating to another company in which he does not
hold an interest in shares {(as that term is used
in part VI of the Act) representing one per
cent. or more of either any class of the equity
share capital, or the voting rights in such
company ;

{d) relating to a pension, superannuation or similar
scheme or retirement, death or disability
benefits scheme or employees’ share scheme which
has been approved by the Inland Revenue or is
conditional upon such approval or does not award
him any privilege or benefit not awarded to the
employees to whom such scheme relates; or

(e) concerning insurance which the Company proposes
to maintain or purchase for the benefit of
directors or for the benefit cf persons
including directors.

Where proposals are under ceonsideration concerning the
appointment (including f£ixing 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, the proposals may LA
divided and considered in relation to each director
separately and in such case each of the directors
concerned (if not debarred from voting under the
preceding article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution
excopt that concerning his own appointment.

if a question arises at any time as to the materiality
of a diroctor’s interest or as to his entitlement to
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vote and such gquestion is not resolved by his
voluntarily agreeing to abstain from voting, such
question shall be referred to the chairman of the
meeting and his ruling in relation to any director
other than himself shall be final and conclugive except
in a case where the nature or extent of the interxest of
such director has not been fairly disclosed.

The Company may by ordinary resolution ratify any
transaction not duly authorised by reason of a
contravention of any restrictions in these articles of
a directors entitlement to vote.

Number of directors below minimum

The continuing directors may act notwithstanding any
vacancies, but if and so long as the number of
directors is reduced below the minimum number f£ixed by
or in accordance with these articles the continuing
directors or director may act for the purpose of
filling such vacancies or of summoning general
meetings, but not for any other purpose. If there are
no directors or director able or willing to act, then
any two members may summon a general meeting for the
purpose of appointing directors.

Written resgolutions

A resolution in writing signed by all the directoxs
entitled to vote on that resolution shall be as valid
and effectual as a resolution duly passed at a meeting
of the Board and may consist of several documents
(including a telex, facsimile, cable or telegram) each
accurately stating the terms of the resolukion and each
signed by or emanating from one or more directors.

validity of proceedings

All acts done by any meeting of the Board, or of any
committee of the Boaxrd, or by any percon acting as a
director or as a member of any such committee, shall as
regards all persons dealing in good faith with the
Company, notwithstanding that there was scme defect in
the appointment of any of those persons so acting, or
that any such perscons were disqualified or had vacated
office, or were not entitled to vote, be as valid as if
every such person had been duly appointed and was
qualified and had continued to be a director or member
of the committee and had been entitled to vote.
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"Talephone meetings

19.14 Any director may participate in a meeting of directors
by mesns of a conference telephone or similar
communications system whereby all those participating
in the meeting can hear and address each other. Such
participation shall be deemed to constitute presence in

o person at such meeting for all purposes including that
: of establishing a quorum. A meeting held by such means

) shall be desmed to take place where the largest group

5 of participators in number is assembled. In the

: absence of such a majority the location of the chairman

chall be deemed to be the place of the meeting.

20. COMMITTEES OF THE DIRECTORS

Appeintment and constitution of committees

20.1 The Board may delegate any of their powers or
discretions (including without prejudice to the
generality of the foregoing all powers and discretions
whose exercise involves or may involve the payment of
remuneration to or the conferring of any other benefit
on all or any of the directors) to committees
consisting of one or more directors and (if thought
fit) one or more otaer named perscons or person to be
co-opted as hereinafter provided. Insofar as any such
power or discretion is delegated to a committee, any
reference in these articles to the exercise by the
Board of the power or discretion so delegated shall be
read and construed as if it were a reference to the
exercise of such power or discretion by such committee.
Any committee so formed ghall in the exercise of the
powers so delegated conform to any regulations which

[ may from time to time be imposed by the Board. Any

o such regulations may provide for or authorise the co-

T option to the committee of persons other than directors

and may provide for members who are not directors to

have voting rights as members of the committee [but so
that the number of members who are not directors shall
pe fewer than one-half of the total number of members
of the committee].

Proceedings of committee meetings

1 20.2 The meetings and proceedings of any such committee

2 consisting of tvr or more persons shall (with necessary
- - changes only) be governed by the provisions of these
articles regulating the meetings and proceedings of the
Roard, so far as the same are not superseded by any
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. regulations made by the PMoard under the last preceding

article.

POWERS OF DIRECTORS

General powers

The business and affairs of the Company shall be
managed by the Board, who may [pay all expenses
incurred in forming and registering the Company, and
may] exercise all such powers of the Company as are not
by the Statutes or by these articles required to be
exercised by the Company in general meeting subject
nevertheless to any regulations of these articles, to
the provisions of the Statutes and to such regulations
as may be prescribed by special resolution of the
Company, but no regulation so made by the Company shall
invalidate any prior act of the Board which would have
been valid if such regulation had not been made. The
general powers given by this article shall not be
limited or restricted by any special authority ox power
given to the Board by any other article.

Local boards

The Board may establish any local boards or agencies
for managing any of the affairs of the Company, either
in the United Kingdom or elsewhere, and may appoint any
persons to be members of such local boards, or any
managers or agents, and may fix their remuneration, and
mav delegate to any local board, manager or agent any
of the powers, authorities and discretions vested in
the Board, with power to sub-delegate, and may
authorise the mewmbers of any local boards, or any of
them, toc £ill any vacancies in their number, and to act
notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to
guch conditions as the Board may think fit, and the
Board may remove any person so appointed, and may annul
or vary any such delegation, but no pzsrson dealing in
good faith and without notice cf any such annulment ox
variation shall be affected by such annulment or
variation.
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Appointment of attorney

The Board may from time to time and at any time by
power of attorney or otherwise appoint any company,
firm or person or any fluctuating body of persons,
whether nominated directly or indirectly by the Board,
te be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and
discretions (not exceeding those vested in or
exercigable by the Board under these articles) and for
such period and sabject to such conditions as they may
think fit, and any such appointment may contain such
provisions for the protection and convenience of
persons dealing with any such attorney as the Board may
think £it, and may also authorise any such attorney to
sub-delegate all or any of the powers, authorities and
discretions vested in him.

Pregident

The Board may from time to time elect a president of
the Company and may determine the period for which he
shall hold office. Such president may be either
honorary or paid such remuneration as the Bozrd in itse
discretion shall think fit, and need not be a directoxr
but shall, if not a director, bhe entitled to receive
notice of and attend and speak, but not to vote, at all
meetings of the Board.

Signature con chegues eta.

All cheques, promissory notesg, drafts, bills of
exchange, and other negotiable or transferable
instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner
as the Board shall from time to time by resolution
determine.

ALTERNATE DIRECTORS

Any director may at any time by writing under his hand
and deposited at the Registered Office, or delivered at
a meeting of the Board, appoint any person (including
another director} to be his alternate director and may
in like manner at any time terminate such appointment.
Such appointment, unless previously approved by the
Board or unless the appointee is another director,
shall have effect only upon and subject to being
approved by the Board.
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The appointment of an alternate director shall
determine on the happening of any event which if he
were a director would cause him to vacate such office
v if his appointor ceases to be a director, otherwise
than by retirewmeni at a general meeting at which he is
re-elected.

An alternate director shall (except when absent from
the imited Kingdom) be entitled to receive notices of
meetings of the Board and shall be entitled to attend
and vote as a director at any such meeting at which the
director appointing him is not personally present and
gwnerally at such meeting to perform all functions of
his appointor as a director and for the purposes of the
proceedings at such meeting the provisions of these
articles shall apply as if he (instead of his
appointor) were a director. If he shall be himself a
director (or shall attend any such meeting as an
alternate for more than one director), his voting
rights shall be cumilative but he shall not be counted
more than once for the purposes of the guorum. If his
appointor is for the time veing temporarily unable to
act through ill health or disability his signatuxe to
any resolution in writing of the Board shall be as
effective as the signature of his appointor. To such
extent as the Board may from time to time determine in
relation to any committees of the Board the foregoing
provigions of this article shall also apply with
necessary changes only to any meeting of any such
committee of which his appointor is a memher. An
alternate director shall not (save as aforesaid)} have
power to act as a director, nor shall he be deemed to
he a directox for the purposes of these articles, nor
shall he be deemed to be the agent of his appointor.

An alternste director shall be entitled to contract and
be interested in and benefit from contracts or
arraugements or transactions and to be repaid expenses
and to be indemnified to the same extent with necessary
changes only as if he were a director but he shal. not
be entitled to receive from the Company in respect of
his appointment as alternate director any remuneration
except only such part (if any) of the remuneration
otherwise payable to hig appointor as such appointor
may by notice in writing to the Company from time to
time direct.

SECRETARY

The Secretary shall be appointed by the Becard on such
terms and for such period as they may think fit. 2any
Secretary so appointed may at any time be removed from
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office by the Board, but without prejudice to any claim
for damages for breach of any contract of service
between him and the Company. If thought fit two or
more persons may be appointed as joint secretaries.

The Board may also appoint from time to time on such
terms as they may think fit one or mors deputy and/or
assistant secretaries.

24, PROVISION FOR EMPLOYEES

The Board may by resolution exercige any power
conferred by the Statutes to make provision for the
benefit of persons employed or formerly employed by the
Company or any of its subsidiaries in connection with
the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or any
of its subsidiaries.

25, UNTRACEABLE MEMBERS

25.1 The Company shall be entitled to cease sending dividend
warrants by post if such warrants have been returned
undelivered or left uncashed, provided that this power
may not be exercised until either such warrants have
been so returned or left uncashed on two consecutive
occasiong or, following one such occasion, reasonable
engquiries have failed to establish any new address of
the registered holdex.

25.2 The Company shall be entitled to sell at the best price
reagonably obtainable at the time of sale the shares of
a member or the shares to which a person is entitled by
transmission on death or bankruptcy or otherwise by
operation of law provided that this power may not be
exercised unless:

(a) during the period of 12 years prior to the date
of the publication of the advertisements
referred to in sub-paragraph (b) (or, if
published on different dates, the first date) no
communication has been received by the Company
from the member or the person entitled by
transmission and no cheque or warrant sent by
the Company in respect of the shares has been
cashed and no fewer than three dividends in
regpect of the shares have become payable and no
dividend in respect of thoge shares has been
claimed;

(b) the Company shall on expiry of such period of 12
years have inserted advertisements in both a
national daily newspaper and in a newspaper
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circulating in the area in which the last known
address of the member or the address at which
service of notices may be effected in the wanner
authorised by these articles is located giving
notice of its intention to sell the shares;

(c) during such period of 12 years and the period of
three months following the publication of such
advertisements, the Company shall have received
no communication from such member or person; and

(d) if the Company has any of its securities
admitted to the Official List of the London
Stock BExchange notice shall have been given to
the London Stock Exchange of its intention to
make such sale.

25.3 To give effect to any such sale the Company may appoint
any person to execute as transferor an instrument of
transfer of the said shares and such instrument of
transfer shall be as effective as if it had been
executed by the registered holder of or person entitled
by transmission on death or bankruptey or otherwise by
operation of law to such shares and the title of the
transferee shall not be affected by any irregularity or
invalidity in the proceedings relating to the transfer.
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 for a sum equal to
such proceeds and shall enter the name of such former
member or other person in the books of the Company as a
creditor for such sum which shall be a permanent debt
of the Company. 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 reguired to
account for any money earned on the net proceeds, which
may be emploved 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 Board may
from time to time think fit.

26. BORROWING POWERS

26.1 The Board may exercise all the powers of the Company to
borrow money, to give guarantees and to mortgage or
charge its undertaking, property and assets (present
and future) and uncalled capital, and to issue
debentures and other securities, whether outright or as
collateral security for any debt, liability or
obligation of the Company or of any third party.
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The Board shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of
control. exercisable by the Company in relation to its
subsgidiary companies (if any) =0 as to secure {(so far,
as regards subsidiaries, as by such exercise they can
secure) that the aggregate sum for the time being
remaining outstanding of all borrowings by the Group
(which expression in these articles means the Company
and its subsidiaries for the time being) and for the
time being owing, subject as provided in these
articles, to persons other than the Company and its
wholly owned subsidiaries shall not, without the
previous sanction of an ordinary regolution of the
Company, exceed a sum equal to three times the adijusted
Capital and Reserves.

For the purpose of the preceding article the expression
"Adjusted Capital and Reserves" means the aggregate
from time to time of:

(a) the paid up issued share capital of the Company;
and
(b) the sum standing to the credit of the capital

and revenue reserves of the Group (including
without limitation any share premium account ox
revaluation reserve) after adding to such
reserves or deducting from such reserves any
balance standing to the credit or debit of the
profit and loss account of the Group;

all based on a consolidation of the then latest audited
balance sheets of the Company and its subsidiaries but
after:

{c) excluding any sums set aside for taxation;

(d) making such adjustments as may be appropriate in
respect of any variation in the paid up share
capital or any such reserves subsequent to the
relevant balance sheet date and so that for this
purpose if any issue or proposed issue of sharves
by the Company for cash has been undexwritten
then such shares shall be deemed to have been
issued and the sum (including any premium) of
the subscription moneys payable in respect of
such shareg (not being moneys payable later than
six months after the date of allotment) shall to
the extent so underwritten be deemed to have
been paid up on the date when the issue of such
shares was underwritten {(or, if such
underwriting wae conditional, on that date when
it became unconditional) ;
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- (e) making such adjustments as may be appropriate in
regpect of any distributions declared,
recommended or made by the Company or its
subsidiaries (otherwise than attributable
directly or indirectly to the Company) out of
profits earned up to and including the date of
the latest audited balance sheet of the Company
or subsidiary (as the case may be) to the extent
that such distribution is not provided for in
such balance 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 audited balance sheet of the Company;

{g) making all such adjustments, 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 become or cease to bhe a
subsidiary, as would be appropriate if such
transaction had been carried intc effect;

{h) excluding minority interests in subsidiaries;

(i) deducting sums equivalent to the book values of
goodwill and any other intangible assets shown
in such consolidation (as adjusted pursuant to
the other provisions of this article). Provided
that for the purposes of this sub-paragraph such
proportions of launching costs (including
development costs) previously incurred by the
Group as are carried forward in such
consolidation against deliveries with the
concurrence of the auditors or in accordance
with any current financial reporting standards
or other accountancy principles or practices
generally accepted for the time being in the
United Kingdom ("FRS") shall be deemed not to be
intangible assets.

26.4 For the purposes of the preceding two articles the
following provisions shall apply:

(a) there shall be deemed, (gubject as provided
elsewhere in these articles), to have been
borrowed and to be outstanding as borrowings of
the relevant member of the Group (but only to
the extent that the same would not otherwise
fall to be taken into account):

(1) the principal amount of 2ll debentures of
any member of the Group which are not for
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the time being beneficially owned within
the Group;

(ii) - 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
bank or accepting house under any
acceptance credit opened on behalf of and
in favour of any member of the Group;

(iii) the nominal amount of any issued and paid
up share capital (other than equity share
capital) of any subsidiary of the Company
not for the time bheing beneficially owned
by any member of the Group;

{iv} the nominal amount of any other issued
and paid up share capital and the
principal amount of any other debentures
or other borrowed moneys (not being
shares or debentures or borrowed moneys
the indebtedness in respect of which are
for the time being beneficially owned
within the Group) the redemption or
repayment whereof is guaranteed or wholly
or (to the extent the same is partly
secured) partly secured by any member of
the Group;

(v) any fixed or minimum premium payable on
final redemption or repayment of any
debentures, share capital or other
borrowed moneys falling to be taken into
account; and

(vi) sums representing rental payments whethex
due and payable or contingently payable
by any member of the Group under hire
purchase agreements in respect of plant,
equipment or machinery hired by any
member of the Group and any agreements
ancillary to such hire purchase
agreements;

borrowings by any members of the Group for the
purposes of repaying or redeeming (with ox
without premium) in whole or in part any other
borrowings falling to be taken into account and
intended to be applied for such purpose within
six months after the borrowing of such moneys
shall not during such period, except to the
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extent, so applied, themselves fall to be taken
into account;

(c) any borrowings by any member of the Group from
bankers or others for the purpose of financing
any contract up toc a sum not exceeding that part
of the price receivable under such contract
which is guaranteed or insured by the Export
Credits Guarantee Department or other
institution or body carrying on a similar
business shall be deemed not to be borrowings;

(d) borrowings by a partly-owned subsidiary and not
owing to another member of the Group shall be
taken into account subject to the exclusion of a
proportion of such borrowings equal to the
minority proportion of the borrower and moneys
borrowed by a member of the CGroup from and owing
to a partly-owned subsidiary shall be taken into
account to the extent of a proportion of such
borrowings equal to the minority proportion of
the lender; for the purposes of this paragraph
"minority proportion" shall mean the proportion
of the issued equity share capital of the
partly-owned subsgidiary which is not
attributable to the Company or any subsidiaxy of
the Company;

(e) for the avoidance of doubt, for the purposes of
the limit referred to in paragraph (d) the
following sums shall be deemed not to be
borrowings of the Group:

(1) sums advanced or paid to any member of
the Group (or their ayent or nominee) by
customers of any member of the Group as
unexpended customer receipts or progress
payments pursuant to any contract between
such customer and a member of the Group
or any guarantees or indemnities given by
any member of the Group in relation to
such unexpended customer receipts or
progress payments;

(ii)} sums representing rental or other
payments whether due and payable or
contingently payable by any member of the
Group under leases or credit sale
agreements in respect of plant, eguipment
or machinery leased to or the subject of
any such credit sale agreement with any
other member of the Group, and any
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agreements ancillary to such leases ox
credit sale agreements;

(1ii) ° sumg which otherwise would fall to be
treated as borrowings of any member of
the Group which were treated, with the
concurrence of the auditors and in
accordance with any current FRS, in the
latest audited balance sheet of the
relevant member of the Group on which
such consolidation was based as otherwise
than borrowings of that member of the

Group;

(iv) sums representing moneys payable by any
member of the Group by way of deferred
consideration;

(£) borrowings of any member of the Group

denominated or repayable in a currency other
than sterling shall be converted for the purpose
of calculating the sterling equivalent at the
rate of exchange prevailing in London on the
date when the borrowings required to be taken
into account by this article are being
ascertained provided that any of such borrowings
shall be converted at the rate of exchange
prevailing in London six months before such date
(or, in either case, if there is more than one
such rate, at the rate which the Board considers
appropriate in the circumstances) if such
aggregate sum would be legs (and so that for
this purpose the rate of exchange shall be taken
as the middle market rate ag at the close of
business on the date in question, or if that is
not a business day, on the preceding day which
is a business day).

A certificate or report by the auditors for the time
being of the Company as to the sum of the Adjusted
Capital and Reserves or the sum of any borrowings or
to the effect that the limit on borrowings imposed by
these articles has not been or will not be exceeded at
any particular time or times shall be conclusive

evidence of such sum or fact for the purposes of these
articles.

No person dealing with the Company or any of its
subsidiaries shall be concerned to see or enquire
whether the limit on borrowings imposed by the
provisions of these articles is observed and no debt
incurred or security given in excess of such limit
shall be invalid or ineffectual unless the lender or
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- the recipient of the security had, at the time when the

debt was incurred or security given, express notice
that the said limit had been or would be exceeded as a
result. -

THE SEAL

The Board shall provide for the safe custody of the
common sgeal of the Company which shall not be used
without the authority of the Board or of a committee
authorised by the Board in that behalf.

Every ingtrument to which the common seal of the
Company shall be affixed shall be signed 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 Board
may by resolution determine that such signature or
either of them be dispensed with or affixed by some
method or system of mechanical signatures.

Any instrument signed by one director and the Secretary
or by two directors and expressed to be executed by the
Company shall have the same effect as if executed under
the common seal of the Company, provided that no
instrument which makes it cleax on its face that it is
intended to have effect as a deed shall be so signed
without the authority of the Board or of a committee
authorised by the Board in that behalf.

The Company may exercise the powers conferred by the
Statutes with regard to having an official seal for use
abroad and such powers shall be vested in the Board.

AUTHENTICATICON OF DOCUMENTS

Any director or the Secretary or any person appointed
by the Board for the purpose shall have power to
authenticate any documents affecting the constitution
of the Company and any resolution passed by the Company
or the Board or any committee, and any book, record,
document or account relating to the business of the
Company and to certify copies or extracts of such
resolution, book, record, document or account as true
copies or extractsg, and i1f any resolution, book,
record, document or account ig elsewhere than at the
Registered Office the local manager or other officer of
the Company having the custody of them shall be deemed
to be a person appointed by the Board. A document
purporting to be a copy of a resolution, or an extract
from the minutes of a meeting, of the Company or of the
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"Board or any committee, which is certified shall be

conclusive evidence in favour of all perscns dealing
with the Company upon the faith of such certified copy
that such resclution has been duly passed or, as the
case may be, that any minute so extracted is a true
and accurate record of proceedings at a duly
constituted meeting.

RRESERVES

Egtablishment of regerves

The Board may from time to time set aside out of the
profits of the Company and carry to reserve such sums
as they think proper which, at the discretion of the
Board, shall be applicable for any purpose to which the
profits of the Company may properly be applied and
pending such application may either be employed in the
buginess of the Company or be invested. The Board may
divide the reserve into such special funds as they
think fit and may consolidate into one fund any special
funds or any parts of any special funds into which the
reserve may have been divided. The Board may also
without placing the same to reserve carry forward any
profits. In carrying sums to reserve and in applyving
the same, the Board shall comply with the provisions of
the Statutes.

Business bought ag from past date

Subject to the provisions of the Statutes, where any
agset, business or property is acquired by the Company
as from a past date {whether such date be before or
after the incorporation of the Company) the profits and
logses arising from such asset, business or property as
from such date may at the discretion of the Board in
whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the
Company. If any shares or securities are purchased with
the next dividend or interest payment accruing to the
purchaser, such dividend or interest may at the
discretion of the Board be treated as revenue, and it
shall not be obligatory to capitalise the same or any
part of such dividend or interest.
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30.

30.1

30.2

30.3

30.4

30.5

- 54 - 931209B.DXC

. DIVIDENDS

Final dividends

The Company may by ordinary resolution declare
dividends but no such dividends shall exceed the sum
recommended by the Board.

Interim dividends

In so far as in the opinion of the Board, the profits
the Company justify such payments, the Board may
declare and pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be
payvable on fixed dates on the half-yearly or other
dates prescribed for the payment of such dividends and
may also from time to time declare and pay interim
dividends on shares of any class of such sums and on
such dates and in respect of such periods as it thinks
fit. Provided the directors act in good faith they
shall not incur any liability to the holdexrs of shares
conferring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on
any shares having deferred or non-preferred rights.

Ranking of shares for dividend

Unless and to the extent that the rights attached to
any shares or the terms of issue of such shares
otherwise provide, all dividends shall (as regards any
shares not fully paid throughout the period in respect
of which the dividend is paid) be apportioned and paid
pro rata according to the sums paid on the shares
during any portion or portions of the pexiod in respect
of which the dividend is paid. For the purposes of
this article no sum paid on a share in advance of calls
shall be treated as paid on the share.

No dividend except out of profitse
No dividend shall be paid otherwise than out of profits

available for distribution under the provisions of the
Statutes.

No intoaregt on dividends

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

The Board may retain any dividend or other

noneys payvable on ur in respect of a share on which the
Company bas a lien, and may apply the same in ox
towards satisfaction of the debfis, liabilities or
sngagements in respect of which the lien exists.

The Board may retain the dividends payable upon shares
in respect of which any person is under the provisions
as to the tra:.mission of shares hereinbefore contained
entitled to become a member, or which any pexson is
under those provisions entitled to transfer, until such
person shall become a member in respect of such shares
or ghall transfer the same.

Waiver of dividend

The waiver in whole or in part of any dividend on any
share by any document (whether or not executed as a
deed) sghall be effective only if such document is
signed by the holder of such share (or the person
becoming entitled to the share in consequence of the
death, bankruptcy or mental disorder of the holder or
by operation of law or any other event) and delivered
to the Company and if or to the extent that the same is
accepted as such or acted upon by the Company.

Unclaimed dividend

The payment by the Board of any unclaimed dividend or
other moneys payable on or in respect of a share into a
separate account shall not constitute the Company a
trustee in respect of such unclaimed dividend or other
moneys and any dividend unclaimed after a period of
twelve years from the date the dividend became due for
payment shall be forfeited and shall revert to the
Company.

Distribution in specie

The Company may upon the recommendation of the Board by
ordinary resolution direct payment of a dividend in
whole or in part by the distribution of specific assets
{and in particular of paid-up shares or debentures of
any other company) and the Board shall give effect to
guch regolution.Where any difficulty arises in regard
to such digtribution, the Board may settle the same as
it thinks expedient and in particular:
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" (a) may issue fractional certificates;

(b) may f£ix the value for distribution of such
specific assets or any part of such specific
agsets;

(e) may determine that cash payments shall be made

to any member upon the footing of the value so
fixed in order to adjust the rights of all
parties; and

(d) may vest any such specific assets in trustees as
may seem expedient to the Board.

Manner of pa/ment of dividends

30.10 Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warxant
sent through the post to the registered address of the
member or person entitled to such dividend or other
moneys (or, if two or more persons are registered as
joint holders of the share or are entitled to such
share in consequence of the death, bankruptcy or mental
disorder of the holder or by operation of law oxr any
other event, to any one of such persons) or to such
person and such address as such member or person or
persons may in writing direct. Every such chegque or
warrant shall be made payable to the order of the
person to whom it is sent or to such pexrson as the
holder or joint holders or person Or pexrsons entitled
to the share in consequence of the death, bankruptcy or
mental disorder of the holder or by operation of law ox
any other event may direct and payment of the cheque or
warrant by the banker upon whom it is drawn shall be a
good discharge to the Company. Every such cheque or
warrant shall be sent at the risk of the person
entitled to the money represented by such cheque or
warrant.

30.11 Subject to the provisions of these articles and to the
rights attaching to any shares, any dividend or other
woneys payable on or in respect of a share may be paid
in such currency as the Board may determine.

of any share, or are entitled jointly to a share in
congequence of the death, bankruptcy or mental disordex
of the holder or otherwise by operation of law or any
other event, any one of them may give effectual

Joint holders
I 30.12 TIf two or more perscns are registered as joint holders
;

r
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veceipts for any dividend or other money payable or

property distributable on or in respect of the share.

Record date for dividends

Any resolution declaring a dividend on shares of any
class, whether a resclution of the Ccmpany in general
meeting or a resolution of the Board, may specify that
the same shall be payable to the persons registered as
the holders of such shares at the close of business on
a particular date, notwithstanding that it may be a
date prior to that on which the resolution is passed,
and upon that date ths dividend shall be payable to
them in accordance with their respective holdings so
registered, but without prejudice to the rights among
themselves in respect of such dividend of transferors
and transferees of any such shares.

CAPITALISATION OF PROFITS AND RESERVES

The Board may, with the sanction of an ordinary
regsolution of the Company, capitalise any sum standing
to the credit of any of the Company’s reserve accounts
(including any share premium accor:t, capital
redemption reserve, or other und:istributable reserve)
or any sum standing to the credit of profit and loss
account.

Such capitalisation shall he effected by appropriating
such sum to the holders of ordinary shares on the
Register at the close of business on the date of the
resolution (or such other date as may be specified in
such resolution or determined as provided in such
resolution) in proportion to their holdings of ordinary
shares and applying such sum on their behalf in paying
up in full unissued ordinaxry gshares (or, subject to any
special rights previously conferred on any shares or
class of shares for the time being issued, unissued
shares of any other class not being redeemable shares)
for allotment and distribution credited as fully paid
up to and amongst them in proportion to their holdings.

The Board may do all acts and things considered
necessary or expedient to give effect to any such
capitalisation, with full power to the Board to make
such provision as it thinks fit for any fractional
entitlements which would arise on the basis aforesaid
(including provisions whereby fractionai entitlements
are disregarded or the benefit of such fractional
entitlements accrues to the Company rather than to the

members concerned)., The Board may authorise any person
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" to enter on behalf of all the members interested into

an agreement with the Company providing for any such
capitalisation and matters incidental to such
capitalisation and any agreement made under such
authority shall be effective and binding on all
conecerned.

ACCOUNTS

Accounting records

Accounting recoxds sufficient to show and explain the
Company'’s transactions and otherwise complying with the
Statutes shall be kept at the Registered Office, or at
such other place as the Board thinks fit, and shall
always be open to inspection by the officers of the
Company. No member of the Company or other person
shall have any right of inspecting any account or boock
or document of the Company except as conferred by
Statute or these articles or as ordered by a court of
competent jurisdiction or as authorised by the Board.

Copies of accounts for members

A copy of every bhalance sheet and profit and loss
account which is to be laid before a general meeting of
the Company (including every document required by law
to be comprised in such balance sheet and profit and
loss account or attached or annexed to such balance
sheet and profit and loss account) shall no fewer than
twenty-one days before the date of the meeting be sent
te every member of, and every holder of debentures of,
the Company and to every other person who is entiiled
to receive notice cf meetings from the Company under
the provisions of the Statutes or of these articles.
Provided that this article shall not require a copy of
these documents to be sent to any member to whom a
summary financial statement is sent in accordance with
the Statutes nor to more than one of joint holders nor
to any person of whose address the Company is not
aware, but any member or holder of debentures to whom a
copy of these documents has not been sent shall be
entitled to receive a copy free of charge on
application at the Registered Office.

-,
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AUDITORS

Validity of "auditor’s acts

Subject to the provisions of the Statutes, all acts
done by any person acting as an auditor shall, as
regards all persons dealing in good faith with the
Company, be valid, notwithstanding that there was some
defect in his appointment or that he was at the time of
his appointment not qualified for appointment ox
subsequently became disqualified.

Auditor’a rights to attend general meetings

An auditor shall be entitled to attend any general
meeting and to receive all notices of and other
communications relating to any general meeting which
any member is entitled to receive and to be heard at
any general meeting on any part of the business of the
meeting which concerns him as auditor.

NQTICES

Service of notices

Any notice or document (including a share certificate)
may be served on or delivered to any member by the
Company either personally or by sending it through the
post in a prepaid cover addressed to such member at
hig registered addressg, 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 as his address for the service of notices, or
by delivering it to such address addressed as
aforesaid. In the case of a member registered on a
branch register any such notice or document may be
posted either in the United Kingdom or in the territory
in which such branch register is maintained.

Where a notice or other document is served or sent by
post, sexvice or delivery shall be deemed to be
effected at the expiration of twenty-four hours (or,
where second-classgs mail is employed, forty-eight hours)
after the time when the cover containing the same is
posted and in proving such service or delivery it shall
be sufficient to prove that such cover was properly
addressed, stamped and posted.
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- The accidental failure to send, or the non-receipt by

any person entitled to, any notice of or other document
relating to any meeting or other proceeding shall not
invalidate the relevant meeting oxr other proceeding.

A member pregsent either in person or by proxy, at any
meeting of the Company or the holders of any class of
shares in the Company shall be deemed to have received
notice of the meeting and, where requisite, of the
purpose for which it vas called.

Joint holders

Any notice given to that one of the joint holders of a
share whose name stands first in the Register in
respect of the share shall be sufficient notice to all
the joint holders in their capacity as such. For such
purpose a joint holder having no registered address in
the United Kingdom and not having supplied an address
within the United Kingdom for the service of notices
shall be disregarded.

Deceaged and bankrupt memberg

A person entitled to a share in consequence of the
death, bankruptcy or mental disorder of a member or by
operation of law or any other event upon supplying to
the Company such evidence as the Board may reasonably
require tc show his title to the share, and upon
supplying also an address within the United Kingdom for
-he service of notieces, shall be entitled to have
served upon or delivered to him at such address any
notice or document to which the member but for his
death or bankruptcy or other event would be entitled,
and such service or delivery shall for all purposes be
deemed a sufficient service or delivery of such notice
or document on all persons interested (whether jointly
with or as claiming through oxr under him) in the share.
Save as aforesaid any notice or document delivered ox
sent by post to or left at the address of any member in
pursuance of these articles shall, notwithstanding that
such member be then dead oxr bankrupt or in liquidation,
and whether or not the Company have notice of his death
or bankruptcy or liguidation, be deemed to have been
duly served or delivered in respect of any share
registered in the name of such member as sole or first-
named joint holder.
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Overseas members

A member who (having neo registered address within the
United Kingdom) has not supplied to the Company an
address within the United Kingdowm for the service of
notices shall not be entitled to receive notices from
the Company.

Sugpension of postal services

If at any time by reason of the suspension or
curtailment of postal sexvices within the United
Kingdom the Company is unable to convene a general
meeting effectively by notices sent through the post, a
general meeting may be convened by a notice advertised
on the same date in no fewer than one national daily
newspaper with appropriate circulation and such notice
shall be deemed to have been duly served on all members
entitled to such notice at noon on the day when the
advertisement appears. In any guch case the Company
shall send confirmatory copies of the notice by post if
at least seven days prior to the meeting the posting
of notices to addresgges throughout the United Kingdom
again becomes practicable.

Statutory requirements as to notices

The provisions in these articles regarding the serving
of notices and other documents are subject to any
requirements in the Statutes that a particular offer,
notice or other document be served in any particular
manner.

DESTRUCTION QOF DOCUMENTS

The Company may destroy:

(a) any share certificate which has been cancelled
at any time after the expiry of one year from
the date of such cancellation;

(b) any variation or cancellation of any dividend
mandate at any time after the expilry of two
years from the date such variation or
cancellation was recorded by the Company;

(c) any notification of change of name or address at
any time aftezr the expiry of two years from the
date such notification was recorded by the
Company;
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(d) any instrument of transfer of shares which has
been registered at any time after the expiry of
six years from the date of registration; and

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

and it shall conclusively be presumed in favour of the
Company that every share certificate so destroyed was a
valid certificate duly and properly cancelled and that
every instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered
and that every other document destroyed under this
article was a valid and effective document in
accordance with the recorded particulars of that
document in the books or records of the Company.
Provided always that:

(i) the foregoing provisgions of this article shall
apply only to the destruction of a document in
good faith and without express notice to the

Company that the preservation of such document
was relevant to a claim;

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

(iii) zreferences in this article to the destruction of

any document include references to its disposal
in any manner.

WINDING UP

Director’s power to petition
The Board shall have power in the name and on behalf of

the Company to present a petition to the court for the
Company to be wound up.

Distribution of assets in specie

If the Company shall be wound up (whether the
liquidation is veoluntary, under supervision, or by the
court) the liquidator may, with the authority of an
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extraordinary resolution and subject to any provision
sanctioned in accordance with the provisions of the
Ingolvency Act 1986, divide among the members in specie
or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of
different kinds, and may for such purpose set such
value as he deems fair upon any one or more class oxr
classes of property and may determine how such division
shall be carried out as between the members of
different classes of members. The liquidator may, with
the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of members as
the liquidator with the like authority shall think fit,
and the liquidation of the Company may be closed and
the Company disgsolved, but so that noc contributory
shall be compelied to accept any shares or other
property in respect of which there is a liability.

The liquidator may make any provision referred to in,
and sanctioned in accordance with the provisions of the
Insolvency Act 1986.

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
indemnified by the Company out of its own funds against
and exempted by the Company from all costs, charges,
losses, expenses and liabilities incurred by him in the
actual or purported execution or discharge of his
duties or the exercise or purported exercise of his
powers or otherwise in relation to or in connection
with his duties, powers or office including (without
prejudice to the generality of the foregoing) any
liability incurred by him in defending any proceedings,
civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him
as an officer or employee of the Company and in which
judgment is given in hig favour (or the proceedings are
otherwise disposed of without any finding or admission
of any matexial breach of duty on his part) or in which
he is acquitted or in connection with any applicatiocon
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.

Without prejudice to the preceding article the Board
shall have power to purchase and maintain insurance for
or for the benefit of any persons who are or were at
any time divectors, officers, employees or auditors of
any Relevant Company (as defined in the following

‘
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" article) or who are or were at any time trustees of any

pension fund or employees’ share scheme in which
enployees of any Relevant Company are interested,
including {without prejudice to the generality of the
foregoing) insurance against any liability incurred by
such persons in respect of any act or omission in the
actual or purported execution or dischaxge of their
duties or in the exercise or purported exercise of
their powers or otherwise in relation to their duties,
powers or offices in relation to any Relevant Company,
or any such pension fund or employees’ share scheme.

For the purpose of the preceding article "Relevant
Company" shall mean the Company, any holding company of
the Company or any other body, whether or not
incorporated, in which the company or such holding
company or any of the predecessors of the Company or of
such holding company has or had any interest whether
direct or indirect or which ig in any way allied to or
associated with the Company, or any subsidiary
undertaking of the Company or of such other body.
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NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

HUNTSMOOR LIMITED
Carmelite

50 Victoria Embankment
Blackfriars

London EC4Y 0DX

Lipited Company

/7 ']///.‘;

L%&Z’ZWW 2

SOR AND ON BEHALF OF HUNTSMOOR LIMITED

HUNTSMCOR NOMINEES LIMITED
Carmelite

50 Victoria Embankment
Blackfriars

London EC4Y 0DX

Limited Company

FOR AND ON BEHALF OF HUNTSMOOR NOMINEES LIMITED

DATED the 9th day of December 1993

WITNESS to the above signatures:

: | .
e , |
6 Vrchora Snbodngdd ‘ /Q gf) |
f3iackprors | QM., - (Jza

Loafloe  ECAY

V tame A eliodor
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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 2880822

The Registrar of Companies for England and Wales hereby certifies that

THI (PARENT) PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, London, the 9th December 1983

MAS L. MILLS
For The Registrar Of Companié&¥

COMPANIES HOUSE



COMPANIES FORM No. 117

Application by a public company for
certificate to commence business and

statutory declaration in support

Please do not
wiite in
this margin

To the Registrar of Companies

Please complete
lagibly, preferably
in black type, or
bo'ld block lattering

Pursuant to section 117 of the Companies Act 1985

Name of company

ial use Company number

SQEEOE 2.2,

*insert fult name .
ol company

T ( F ﬁRLMﬂ e

—n

PR e -___,—I

applies for a ceruficate that it is entitled to do business and exercise borrowing pewars.,

For that purpose |,
QS BARNsTON  ROAD

of ...

CARL ALEXANDER LS

HESWfLL .,

— TR L L. it ' e i

Weea. , MERSEYSIDE o0 D)

1Delote as [The-Setretary}{A Directerjt of the above company,
appropriate
do solemnly and sincerely declare that;
1 the nominal value of the company’s allotted share capital is not
less than the authorised minimum
2 the amount paid up on the allotted share capital of the - |
pre P  SoTIeR S IE 50, 8oy I
company at the time of this application is ! |
3 the [estimated]t amount of the preliminary expenses
of the company is e R
party - £ N
and [has been paid[fis payable]t by v
§ Insort name of g
person(s} by whom ——a N o et
axpenses paid
or payable - e R - e o
Presentor's name address and For official use
referance (if any); General Soction
TAYLOR JOEHSO{EIT GARRETT
50 VICTORIA EMBANKMENT
BLACKFRIARS
LONDON EC4Y QDX
Pane 1 o MMM*L"_ B @

DR A A



. S T T A T TR
ey TS S

[4a8" no amount or berefit has been paid or given or is intended 10 be pid or given to any of ihe Pipace CO e

AN w20 m s
pramoters of the company]* LS
\ it pai 1t 5 Pleaso compliale
[4b. the dmount or henefit paid or given or iitended to be paid or given to any promoter Of the company logibly, prefecabty
is:]" in blazk type, or
bold Glock lettoring
- - *Celota as
PromotetNo. 1; appropfiate
) The amountpaid or intended to be paid to him £ e emaee]
Any benefit givegn or intended to be given to him
The considerationfor such payment or benefit -
i S e ‘A"m..... M
\' ki i
Promoter No. 2; A
The amount paid or intenc?;\ti\to be paid to him £ .
Any benefit given or intended \to\be given to him o—
The consideration for such paymé{\or benefit "
NRRATERN
—— ‘\ e
Promoter No. 3; g
The amount paid or intended to be paid to hip £
Any benefit given or intended to be given 10 hi
The consideration for such payment or benefit \
PR \
BRI \
Promoter No. 4; \ l
The amount paid or intended te be paid to him £ . X
Any benefit given or intanded to be given to him \
‘The consideration for such payment or benefit \‘ Note
. \ Please continoe
% “ on o saparate
* cheet if
. . . .. ] necessary
And | maka this solemn declaration conscientiously believing the same to be true and by virtue of tha
provisions of the Statutory Declarations Act 1835.
—
Daglared at__F: 4t cAEL f De\,larant 10 mgn&
eft.s_p--f ot
the { Q& day of <= w‘éﬁ_
one thousand nine hundred and— 7 <
bhafore ma %HW k T 7 | '7(_(;—& _—/\
A Commiissioner for Oaths ar Notary Public or Justice of B
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.
— Page 2
m’ fhe Soleitors” Low Stationery Society ple, 24 Gray's Inn Road, London WGTX 8HR 1986 Editon
e 7 66 F6372
[G01744E]
*

Compantes G117



CERTIFICATE THAT A PUBLIC COMPANY

IS ENTITLED TO DO BUSINESS AND BORROW

Company No. 2880822

| hereby certity that the provisions of section 117(1) of the Companies
Act 1985 have been complied with in relation to

THI (PARENT) PLC

and that the company is entitled to do business and borrow.

Given at Companies House, Cardiff, the 14th December 1993

N £ Sqeon

For The Registrar Of Companies

COMPANIES HOUSE




Please ¢o not
wrila in
this margn

Please complole
lagibly, preferably
In black type, cr
bold block letiaring

®lnsort Ml name
of company

$1he copy must be
printud or in soma
olhar form approvad
by tha rogistrar

Hnsart
Dvaoctor,
Sacrolary,
Administrator,
Adminigtrative
Roceivar or
Roceiver
(Szotllanc) as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nomiral capital

Pursuant to seclion 123 of the Comnonies Act 1985

To the Registrar of Companies

Name of company

For officlal use

[addl e i |

R R .

12

Company rumber
2880822

.
. f
l THI (PARENT) PLC
gives notice in accordance with section 123 of the above Act that by resokition of the company
dated _10_DECEMBER 1993 the nomina capital of the company has been
increased by £ _126,200 beyond the registered capital of £ ,_30,000
A copy of the resolution authorising the increase is attached. §
The conditions (eq. voting rights, dividend rights, winding-up rights etc) subject to which the new
shares have been or aré to be issued are as follow:
AS PER THE ARTICLES OF ASSQCIATION ADOPTED BY SPECTAL RESOLUTION ON
10 DECEMBER 1993.
Please tick here if
FOR AMD ON BEHALF OF continued overleaf
HUNTSMOOR NOMINEES LIMITED
Pl bt
7 } Ry
Signed L,,«’ '/ fdéﬂwgé,///;;;@eslgnation t SECRETAES, Date /¢, /2.93

Presentor's name, address and

reference (if any):

§

For official use
Gonoral Scction

Laserform Inlcinavional Limited 1990
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Company Number: v
THE COMPAMNZES ACTS 1985 -~ 1989
S8PECIAL RESOLUTIONS
of

THI (PARENT) Ple
Passed on (0 becmanber 189%

At an extraordinary general meetlng of the company, duly
convened and held at%AnMdJL viclona Bimbavkana.t, Lindon ECH4 on

(0 Decouwbr 1993 the following resolutions were duly
passed by the company as ordinary and special resolutions:

k
ORDINARY RESOLUTIONS
i. THAT the authorised share capital of the company be

increased from £50,000 to £176,200 by the creation of:-~

(a) 748 A Ordinary Shares of €1 each;

(b) 450 B Ordinary Shares of £1 each;

{c) 125,002 C Ordinary Shares of £1 each (C Ordinary

Shares").

each having the rights and pr1v1leges and being subject
to the restrictions set out in the articles of
assoclation referred to bhelow.

2. THAT the 2 existing issued ordinary shares of £1 each
in the capital of the Company be redesignated as 2 A
Ordinary Shares and the existing authorised but
unissued 49,998 Ordinary Shares be redesignated as C
Ordinary Shareu, in each case having the rthts and
being subject to the restrictions set out in the
articles of association referred to below;

SRPECIAL RESOLUTIONS

3. That. the articles of association contzined in the
document submitted to this meeting and for the purposa
of identification initialled by the chairman be
approved and adopted as the new articles of associ
of the company in substitution for and to the en

»

exclusion of the existing articles of associatiod.
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That a new clause 3 of the memdrahdum of association of
the company contained in the document subnitted to this
meeting and for the purpose of identification
initialled by the chairman be approved and adopted as
clause 3 of the memorandum of association of the

company in substitution for and to the entire exclusion
of the existing clause 3 thereof.

That the name of the company be changed to THI Plec.

6. That the rights of pre-emption contained in the
articles of association of the company in favour of the
present members shall be warned in respect of the
allotment of equity securities by the company pursuant
to the authority conferred by the new articles of

association.
PR &
( E ':JL;—( ;: _~ Plc

L I R R L I I T I

Chairman

PRESENTED BY:

Taylor Joynson Garrett

Carmelite

50 Victoria Embankment A
Blackfriars

London EC4Y 0DYX

Tel: 071-353 1234

Ref: RJP/PSB




THE_COMPANIES ACTS 1885 TQ 1985 LV

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

THI (Parent) Plc
{To be re~named THI Plc)

(Adopted by special resclution of the Company
dated the [ J¢ M JCluvakesr 1 1993)

PRELIMINARY

Subject as otherwise provided in these articles the
regulations contained in Table A in the first schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A ~ F) (Amendment)
Regulaticns 1985 ("Table A"} shall constitute the
regulations of the Company. In the case of any
inconsistency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

Regulations 23, 40, 46, 50, 53, 57, 64 to 69
(inclusive), 73 to 76 (inclusive}, 81, 84, 87 to 89
(inclusive), 93, 94, 101, 112, 115 and 118 of Table A
shall not apply to the Company.

(a) In regulation 1 of Table A, the words "and in
the articles of association adopting the same"
shall be inserted after the word "regulations®
in line one and the full stop at the end of the
regulation shall be deleted and replaced by a
semi colon and the following shall be inserted
“words importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persons shall include corporations."

(b) In line two of regulation 18 of Table A and ,Esi
one of regulation 77 of Table A the word Y ' @”\\
shall be replaced by the word "fewer". /& R G '
!
%
1\%‘3%-3 ;
(‘{'l‘ud’ '



(c)

(a)

(b)

(c)

(d)
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Any reference to presencerat a general meeting
or class meeting shall include presence of a
member in person or by proxy or (being a
corporation) by a duly authorised representative
and shall include presence which is deemed in
accordance with these articles (and "present"
shall be construed accordingly).

SHARE CAPITAL -

The share capital of the Company at the date of
the adoption of these articles is £176,200
divided into 750 "AY ordinary shares of £1 each
("the "A" Ordinary Shares"), 450 "B" ordinary
shares of €1 each ("the "B Ordinary Shares")
and 175,000 "“C" deferred shares of £1 each ("the
wCch" Deferred Shares").

The “A" Ordinary Shares, the "B" Ordinary Shares
and the "C" Deferred Shares shall each
constitute separate classes of shares but save
as otherwise provided in these articles the "a"
Ordinary Shares and the *"B" Ordinary Shares
shall rank pari passu in all respects as one
class of shares.

The rights attached to any class of shares may
whether or not the Company is being wound up be
varied by a resolution of the directors of the
Company and with either the consent in writing
of the holder or holders of not fewer than 75%
nominal value of the issued shares of the class
or with the sanction of an extraordinary
resolution passed at a separate meeting of the
holders of the shares of the class but not
otherwise.

T overy such separate meeting aforesaid all
pravisions applicable to general meetings of the
Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
guorum shall be one person holding or
representing by proxy at least one-third in
nominal value of the issued shares of the class
(but so that if at any adjourned meeting of such
holders a quorum as defined is not present the
member or members present in person or by proxy
shall be a gquorum) and that any holder of shares
of the class present in person or by proxy may
demand a poll and such holders shall on a poll
have one vote in respect of every share of such
class held by them respectively.
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The "A" Ordinary Shares and the "B" Ordinary
Shares shall rank pari passu in all respects
except as regards the appointment and removal of
directors in accordance with article 24.

In these articles the "A" Ordinary Shares and
the "B" Ordinary Shares are referred to together
as '"the ordinary shares".

Any amount determined to be distributed by way
of dividend shall be distributed on the basis
that the "A" Ordinary Shares and the "B"
Ordinary Shares shall rank pari passu in respect
of all dividend payments. No right to receive
any diwvidend or other distribution shall attach
to the "C" Deferred Shares.

On a return of assets on ligquidation or
otherwise the assets of the Company available
for distribution amongst the members shall
belong to and be distributed amongst the holders
of the ordinary shares in proportion to the
amounts paid up on such ordinary shares held by
them respectively. The holders of "C" Deferred
Shares shall not be entitled to any such assets
on a winding up by virtue of their holding of
"c" beferred Shares.

The "C" Deferred Shares shall not carry and shall not
confer on the holders thereof any right to attend or to
vote at any general meetings of the Company or
otherwise.

(a}

SHARES

Subject to the provisions of Table A and to the
provisions of these articles, the directors are
generally and unconditionally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities into or otherwise dispose of
any shares (or interests in shares) in the
Company, or any other relevant securities, up to
the authorised share capital of the Company as
at the date of adoption of these articles, to
such persons, at such times and generally on
such terms and conditions as the directors think
proper provided that such authority shall only
apply inscfar as the Company in general meeting
shall not have varied, renewed or revoked the
same and provided that such authority may only
be exercised within five years commencing upon
the date of the adoption of these articles.
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Any offer or agreement in® respect of relevant
securities, which is made by the Company prior
to the expiration of such authority and in all
other respects within the terms of such
authority, shall be authorised to be made,
notwithstanding that such offer or agreement
would or might require relevant securities to be
allotted after the expiration of such authority
and, accordingly, the directors may at any tine
allot any relevant securities in pursuance of
such offer or agreement.

The authority conferred upon the directors to
allot relevant securities may at any time, by
ordinary resoluticon of the Company in general
meeting, be revoked, varied or renewed (whether
or not it has been previously renewed under
these articles) for a further period not
exceeding five years,

Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to any allotment of
equity securities by the Company. The shares
comprised in the authorised share capital at the
date of the adoption of these articles shall be
at the disposal of the directors as they think
proper but, unless otherwise determined by
special resolution of the Company in general
meeting or with the assent of all the members,
any equity securities which are not comprised in
the authorised share capital at the date of the
adoption of these articles shall, before they
are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to the members in proportion as
nearly as is practicable to the nominal value of
the shares in the Company held by the members
respectively.

Such offer shkall be made by notice specifying
the number of equity securities offered and the
period, being not fewer than twenty-one days,
within which the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such period, or if earlier on
receipt of notice of the acceptance or refusal
in respact of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not beasn taken up in
such manner as they think proper.

All shares which pursuant to the foregoing
provisions of this article shall be acquired by
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a holder of "A" Ordinary Shares shall be
designated "A" Ordinary Shareg and all shares
acquired by a holder of "B* Grdinary Shares
shall be designed "B" Ordinary Shares.

(d) Where any renounceable allotment letters or
other renounceable documents are issued by the
Company in respect of the issue or offer of any
shares, the directors may at their discretion
impose such restrictions as they may think fit
upon the right of any allottee or other person
to whom the offer is made to renounce the shares
so allotted or offered.

Regulation 6 of Table A shall be altered by inserting
after the words “one or more of his shares" the words
and brackets "(save that shares of different classes
may not be included in the same certificate)".

LTIEN

In regulation 8 of Table A the words and brackets "(not
being a fully paid share)}" shall be omitted.

TRANSFER OF EHARES

No share and no interest in shares shall be transferred
to any person otherwise than in accordance with the
provisions of these articles.

The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
but need not be executed by or on behalf of the
transferee. The transferor shall be deemed teo remain
the holder of the shares until the name of the
transferee is entered in the register of members of the
Company in respect of such shares. 1In the case of a
partly paid share, the instrument of transfer must also
be executed by or on behalf of the transferec.

No shares and no interest in shares way be transferred
to any infant, bankrupt or person of unsound mind.

(a) A member being a body corporate may at any time
transfer all or any of its shares to a member of
the same group. For the purposes of this
article, the expression "a member of the same
group"” means in relation to the transferor
company a company which is for the time being a
holding company (as defined in section 736 of
the Companies Act 1985 as amended by the

—
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Companies Act 1989) of the transferor company or
a subsidiary (as defined in that section) of the
transferor company or of any such holding
company PROVIDED THAT unless prior consent in
writing to the contrary shall have been given by
the holders of 75% of the ordinary shares in the
company excluding those shares the subject of
the transfer if and when the relationship of
holding company and subsidiary shall cease to
apply to the transferor and transferee then such -
shares shall be re-transferred to the holding
company or to another subsidiary of such holding
company .

Any holder being an individual may at any time
transfer all or any shares held by him:

(i) to a privileged relation; or i
(ii) to trustees to be held upon family
trusts.

Where shares are held by trustees upon family
trusts:

(1) such shares may on any change of trustees
be transferred to the new trustees;

(ii) such shares may at any time be
transferred to any person to whom under
paragraph (b) of this article the same
could have been transferred by the
settlor if he had remained the holder of
such shares; and

(iii) if and whenever any such shares cease to
be held upon family trusts (otherwvise
than in consequence of a transfer
authorised by sub-paragraph (ii) of this
paragraph) the trustees shall forthwith
give a transfer notice in respect of the
shares in gquestion and such shares may
not otherwise be transferred.

For the purpose of this article:

(i) "privileged relation" in relation to a
helder means the spouse of the holder and
such holder's children and grandchildren
(including step and adopted children and
grandchildren);
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(ii) "family trusts" +in relation to such
holder means trusts under which no
immediate beneficial interest in the
shares in guestion is for the time being
vested in any person other than the
holder or his privileged relations and no
power of control over the voting powers
conferred by such shares is for the time
being exercisable by or subject to the
consent of any person other than the -
trustees of such holder or his privileged
relations; and

{(1ii)  Usettlor" includes a testator or an
intestate in relation to family trusts
arising respectively under a testamentary
disposition or an intestacy.

L

accordance with the provisions of article 14 but, save
as aforesaid, and unless in any particular case all the
members for the time being shall otherwise agree in
writing, none of the shares of the Company shall be
transferred except in accordance with article 16.

Except in the case of a transfer of shares expressly
authorised by article 14, the right to transfer shares
in the Company shall be subject to the following
restrictions, namely:

(a)

Subject as otherwise provided in this article 16
before transferring any shares or any interest
in such shares the person proposing to transfer
the same ("the proposing transferor®") shall give
a notice in writing sent by registered post
("the transfer notice") to the directors that he
desires to transfer the same. In the transfer
notice the proposing transferor shall specify
the price per share which he is willing to
accept for the shares comprised in such transfer
notice and the ldentity of any person who has
indicated a willingness to purchase such sharew
at such price; and the price so specified is
below referred to as '"the prescribed price per
share'". The transfer neotice shall constitute
the directors the agent of the proposing
transferor for the sale of the shares mentloned
in such transfer notice at the prescribed price
per share. Shares of different classes shall
not be included in the same transfer notice.



(b)

- 8 = 931208A.RJP

e

Forthwith upon receipt bf any transfer notice
the directors snall offer the shares comprised
in such transfer notice for purchase at the
prescribed price per zhare

first to all members (other than

(1) the member by whom or in respect of whose
shares the transfer notice has been given
or deemed to be given; and

(ii) any member to whom under the provisions
of article 13 shares may not be
transferred)

holding shares of the class covered by the
transfer notice on the terms that in case of
competition the shares so offered shall be sold
to the members accepting the offer in proportion
(as nearly as may be and without increasing the
number sold to any member beyond the number
applied for by him) to their existing holdings
of shares of such class;

and in so far as such offer shall not be
accepted by such members;

secondly to all members (other than any member
to whom under the provisions of article 13
shares may not be transferred) holding shares of
the other classes of shares (other than the
holders of "C" Deferred Shares) on the terms
that in the case of competition the shares so
offered shall be sold to the members accepting
the offer in proportion (as nearly as may be and
without inc¢reasing the number scld to any member
beyond the number applied for by him) to their
existing holdings of ordinary shares of such
other classes.

The offer which shall be by notice in writing
and sent by registered post, shall be on
identical terms for each of such holders, shall
specify the total number of shares on offer, the
proportionate entitlement or the relevant holder
and the prescribed price per share and shall
invite each of such holders to state in writing
by registered post within a period of 30 days
whether he is willing to take any, and if so
what maximum, number of the shares on offer.

Any such offer shall bhe subject to paragraph (d)
of this article.

b
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The directors shall give notice in writing to
the proposing transferor cf the identity of any
member or members (“purchaser® or "purchasers")
accepting the offer, and of the number of shares
agreed {0 be purchased, and upon receipt of that
notice and subject to the provisions of
paragraph (d) of this article the proposing
transferor shall be bound, upon payment of the
prescribed price per share for each of such
shares, to transfer such shares to the purchaser
or respective purchasers of such shares. The
purchase shall be completed within 15 days of
receipt of that notice by the proposing
transferor at a place and time to be appointed
by the directors.

If the offer is not duly accepted in respect of
all the shares comprised in the transfer notice
the proposing transferor shall at any time
within 30 days after the expiry of the offer be
entitled (but not bound) to transfer all or any
of the shares comprised in the transfer notice
(or, at the option of the proposing transferor
notified to the directors within seven days of
the relevant notification to him pursuant to
paragraph (c) of this article, the number in
respect of which the offer is not duly accepted)
on a bona fide sale to any person or persons at
any price per share not being legss than the
prescribed price per share.

All members of the Company may at any time agree
in writing to waive the provisions of this
article 16.

Subject to the provisions of article 16, a
person entitled to a share in consequence of the
bankruptey of a member shall be bound at any
time, if and when required in writing by a
majority in value of the other holders of
ordinary shares so to do, to give a transfer
notice in respect of all the shares then
registered in the name of the bankrupt member.

Subject to the provisions of article 16, a
person entitled to a share in consequence of the
death of a member shall be bound at any time
Lefore the expiration of six months from the
date of such death, if and when required in
writing by a majority in value of the other
holders of ordinary shares =o to do, to give a
transfer notice in respect of all the shares
then registered in the name of the decaused
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member. Regulations 29+31 of Table A shall be
a.tered accordingly.

Subject to the provisions of article 16, a
menber which is a body corporate shall be bound
at any time after it shall have gone into
liguidation (not being a ligquidation for the
purpeses only of amalgamation or reconstruction)
or similar status in the country of its
incorporation, if and when required in writing -
by a majority in valuz of the remaining holders
of ordinary shares so to do, to give a transier
notice in respect of all the shares then
registered in the name of such member.

In any case where a transfer notice has keen

duly required to be given under this article 17

in respect of any shares and such transfer i
notice is not given within a period of one .
month, such transfer notice shall be deemed to

have been given at the expiration of the said

periocd.

In any case where a transfer notice has been
duly required or is deemed to be given under
sub-paragraph (¢) (1ii) of article 14 or under
this article 17 in respect of any shares then
"the prescribed price per share" shall be the
fair value of the shares (taken together) which
are the subject of such transfer notice or
deemed transfer notice as determined by the
auditors of the Company for the time being
divided by the number of shares which are the
subject of such transfer notice or dezmed
transfer notice. In determining the fair value
of such shares such auditors shall act as
experts and not as arbitrators. fThe "fair
valua" of the shares in question shall be the
market value of such shares as between a willing
buyer and a willing seller but save that no
account shall be taken of the fact that the
shares which are the subject of such transfer
notice or deemed transfer notice do or do not
constitute a minority holding in the company.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general
meeting unless the requisite gquorum shall be
present at the commencement of the business and
also when such business shall be voted upon.
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Two members present in person or by proxy shall
be a quorum for all purposes,

{b) A poll uway be demanded at any gensral meeting by
the chairman or by any member present in perscn
or by proxy and entitled to vote.

(e) Every notice convening a general meeting shall
comply with the provisions of section 372(3) of
the Act as to giving information to members in
respect of their right to appoint proxies.
Notices of and other communications relating to
any general meeting which any member is entitlad
to receive shall also be sent to the directors
and to the auditors for the time being of the
Company .

(a) At any general meeting a resolution put to the
vote of the meeting shall be decided on a show
of hands unless & poll is, before or on the
declaration by the chairman of the result of the
show of hands, demanded in accordance with
article 18(b}.

(b) If at any general meeting any votes shall be
counted which ought not to have been counted, or
not be counted which ought to have been counted,
the error shall not vitiate the result of the
voting unless it is pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting,
be of sufficient magnitude to vitiate the result
of the voting.

(c) In regulation 54 of Table A the words ", not
being himself a member entitled to vote," shall
be deleted.

Any member or membeyr's proxy oxr duly avthorised
representative (being a corperation) may participate in
a general meeting or a meeting of class of members of
tha Conpany by means of conferencs telephones or
similar communications system whereny all those
participating in the meeting can hear and address each
octher. Such participation shall be deemed to
constitute presence in person (or by proxy or
authorised representative as appropriate) at such
meeting for all purposes including that of establishing
a quorum. A meeting held by such means shall be deemed
to take place where the largest group of participatoxrs
in number is assembled. In the absence of such a
majority the location of the chairman shall be deemed
to be the place of the meeting.
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L)

MEMBERS' ASSENT

Pursuant to the rights and powers under common
law of all members having the right to receive
notice of and to attend and vote at general
meetings to assent or agree to any matter, such
members' assent or agreement tc any matter may
(without limitation), if written be evidenced by
one or more documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one or more of such members. Any such
signature may be given personally or by a duly
appointed attorney or in the case of a body
corporate by an officer or by its duly
authorised corporate representative.

The provisions of article 21(a) are in addition
to and not exclusive of:

(i) any other rights and powers under common
law of all members or any class of
menbers having the right to attend and
vote at general meetings to assent or
agree to or ratify any matter or to pass

any resolution by unanimous written
consent; and

(ii) any statutory rights of the members or
any class of members under sections 381A
and 381B of and schedule 157 to the Act,

all of which rights and powers may be exercised
by the members as an alternative to the
unanimous assent or agreement referred to in
article 21(a).

PROXIES

An instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or
authority may be handed to the chairman of the relevant

meeting and regulation 62 of Table A shall be modified
accordingly.

" o~
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DIRECTORS *

Unlese otherwise determined by special
resolution of the Company the numker of the
directors shall be not fewer than two and not
more than six.

Any adult person may be appointed or elected as
a director whatever may be his age, and no
director shall be required to vacate his office
by reason of his attaining or having attained
the age of seventy yvears or any other age.

The holder or holders for the time being of the
majority of the issued A" Ordinary Shares shall
be entitled to appoint and maintain up to three
persons as directors of the Company (te be known
as the "A® Directors) and to remove from office
any "A" Director so appointed and to appoint
another person in the place of any person who
shall have been so removed or shall have ceased
for any reason to be an “YA" Director.

The holder or holders for the time being of the
majority of the issued "B" Ordinary Shares shall
be entitled to appoint and maintain up to three
persons as directors of the Company (to be kniown
as the YB" Directors) and to remove from office
any YB" Director so appointed &nd to appoint
another person in the place of the person who
shall have been removed or who shall have ceased
for any reason to be a "B" Director.

The "A" Directors, and the "B" Directors, shall
together be known as "the Nominee Directors"v.

Any appointmant or removal of a Nominee Director
pursuant to paragraphs (a) or (b) above shall be
effected by notice in writing to the Company
signed by such member or members and shall take
effect at and from the time when such notice is
lodged at the registered office of the Company
or produced to a meeting of the directors of the
Company .

BORROWING POWERS

The directors may exercise all the powers of the
Company to borrow or raise noney without limit as to
amount and upon such terms and in such manner as they
think fit and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part

* -
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thereof and subject in the case of any security
convertible into shares to section 80 of the Act to
issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

(a)

(b}

()

POWERS AND DUTIES_ OF DIRECTORS

A director who is in any way interested in a
contract or a proposed contract with the Company
(whether directly or indirectly) must declare
the nature of his interest at any meeting of the
directors or of a committee of the directors at
which such contract or proposed contract is to
be discussed, or otherwise by notice to the
directors in accordance with the provisions of
the Act. Having made such disclosure a director
shall be entitled to vote at a meeting of
directors or of a committee of the directors in
respect of such contract or proposed contract in
which he is interested and shall also be counted
in reckoning whether a quorum is present or
deemed to be present at the meeting of the
directors or, if relevant, the committee of the
directors.

A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with all
requirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may act
in a professional capacity for the Company and
be remunerated for such work and shall not by
reason of his office be accountable to the
Company for any benefit which he derives from
any such cffice or place of profit. Regulation
85 of Table A shall be modified accordingly.

For the purposes of regulation 85 of Table A (as
modified by articles 26(a) and (b)) a director
shall be considered tc be interested in any
contract, transaction or arrangement (if he
would not otherwise be so interested) in which
he is treated as interested for the purposes of
section 317 of the Act. In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a director and which otherwise
complies with regulation 86(a) of Table A shail
not be a disclosure as provided in that
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regulation unless it relates to a specified
company or firm or other body in which he is
interested or to a specified person who is
connected with the director within the meaning
of section 346 of the Act. Regulation 8¢ of
Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS
27. The office of a director shall be vacated immediately:

(a) If (not being precluded from so doing by the
terms of any contract with the Company) by
notice to the Company he resigns the office of
director; or

{b) If he is or becomes bankrupt or insolvent or
enters into any arrangement with his creditors;
oxr

{c) If he is or becomes incapable by reason of

illness, injury or mental disorder of exercising
his functions as a director properly; or

(a) If he is removed from office by a resolution
duly passed pursuant to section 303 of the Act;
or

(e) If he is preohibited from being a director by an

order made under the Company Directors
Disqualification Act 1986 or otherwise by law.

ROTATION OF DIRECTORS

28. The directors shall not be liable to retirement by
rotation and accordingly the worde "and may also
determine the rotation in which any additional
directors are to retire" in regulation 78 of Table A
and the second and third sentences in regulation 79 of
Table & shall not apply to the Company as shall any
other references to retirement by rotation in Table A.

PROCEEDINGS OF DIRECTORS

29. (a) The directors may meet together for the despatch
of business, adjourn and otherwise regqgulate
their meetings as they think fit. Unless all
directors indicate their willingness to accept
shorter notice of a meeting of directors, no
fewer than 5 days prior notice of the time and
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place of each meeting nf directors shall be
given to esach director.

(b) A director may, and the secretary on the
requisition of a director shall, at any time
call a meeting of the directors. Notice of
every meeting of the directors shall be given to
every director, but the non-receipt of notice by
any director shall not invalidate the
proceedings at any meeting of the directors. -

30. (a) The quorum necessary for the transaction of the
business of the directors shall be two. The "A"
Directors shall nominate the chairman of Board
of Directors from year to year. The chairman
shall have a second or casting vote at meetings
of the beoard and of any committee thereof.

Cy—

(&) Questions arising at a meeting shall be decided
by a majority of votes PROVIDED THAT

(1) if at any meeting of the directors or any
committee any "A" Director is not present
in person or represented by an alternate
director the votes of the "A" Director or
"AY Directors (if any) present in person
or represented by an alternate director
shall be pro tanto increased so that such
"a" pirector or "A" Directors shall be
entitled to cast the same aggregate
number of votes as could be cast by the
"AY Directors if they were all present;

{ii) if at any meeting of the directors or of
any committee any "B" Director is not
present in person or represented by an
alternate director the votes of the "EY
Director or "B" Directors (if any)
present in person or represented by an
alternate director shall be pro tanto
increased so that such "B" Director or
"B" Directors shall be entitled to cast
the same aggregate number of votes as
could be cast by the "B" Directors if
they were all present.

31. (a) A resolution of all the directors for the time
being entitled to receive notice of meetings of
directors shall be as valid and effective as if
it had been pazsed at a meeting of the directors
duly convened and held, and may consist of
several documents (including a telex, facsimile,
cable or telegram) sach accurately stating the
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terms of the resolution and each signed by or
emanating from one or more of the directors.

(b) Any director may participate in a meeting of
directors by means of a conference telephone or
similar communications system whereby all those
participating in the meeting can hear and
address each other. Such participation shall be
deemed to constitute presence in person at such
meeting for all purposes including that of -
establishing a guorum. A meeting held by such
means shall be deemed to take place where the
largest group of participators in number is
assembled. In the absence of such a majority
the location of the chairman shall be deemed to
be the place of the meeting.

{c) 211 directors whether or not absent from the
United Kingdom shall be entitled to receive
notice of meetings of the directors.

.‘r_..

Any meetings of a committee appointed under
regulation 72 of Table A shall be governed mutatis
mutandis by articles 29, 30 and 31 of these articles.

BECRETARY

The secretary shall be appeinted 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. The directors may
from time to time by resolution appoint one or more
joint, assistant or deputy secretaries to exercise the
function of the secretary. Regulation 99 of Table A
shall be modified accordingly.

MANAGING OR EXECUTIVE DIRECTORS

(a) The directors may from time to time appoint one
or more of their number to an executive office
(including that of managing director, manager or
any other salaried office) for such period and
upon such terms as they think fit and, subject
to the provisions of any agreement entered into
in any particular case, may revoke such
appointment. A director so appointed to an
executive office shall (without being entitled
to make any claim for damages for breach of any
contract of service or claim for cowpensation
between him and the Company) ipso facto cease to
hold that office (unless otherwise agreed
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between himself and the Company), if he ceases
from any cause to be a director.

The managing director, manager or other
executive officer as aforesaid shall receive
such remuneration whether by way of salary,
commission or participation in profits or
otherwise {either in addition to or in lieu of
his remuneration as a director) as the directors
may from time to time determine.

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

ALTERNATE DIRECTORS

Any director may at any time appoint another
director or any other person to be his alternate
director and may at any time terminate such
appointment. Any such appointment or removal
shall be by notice from the director to the
Company.

Any person appointed as an alternate director
shall vacate his office as such alternate
director if and when the director by whom he has
been appointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and upon the happening of any
event which, if he were a director would cavse
him to vacate such office.

An alternate director shall (except when absent
from the United Kingdom) be entitled to receive
notices of meetings of the directors and shall
be entitled to attend and vote as a director at
any such meeting at which the director
appointing him is not perscnally present and
generally at such meeting to perform all
functions of his appointor as a director and for
the purposes of the proceedings at such meeting
the provisions of these articles shall apply
mutatis mutandis as if ha were a director. If
an alternate director is himself a director, he
shall be entitled in such circumstances as
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aforesaid to exercise the vote of the director

for whom he is an alternate in addition to his

own vote. If an alternate director‘'s appcintor

does not sign the same the alternate director's
signature to any resolution in writing of the
directors shall be as effective as the signature

of his appointor. The foregoing provisions of

this article 35(c) shall also apply nutatis

mutandis to any meeting of any such committee of
which his appeintor is a member. -

Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall
not be entitled to receive from the Company in
respect of his appointment as alternate director
any remuneration except only such part (if any)
of the remuneration otherwise payable to his
appointor as such appeointor may by notice to the
Company from time to time direct.

-

In addition to the right to appoint any other
director or any cther peyson to be his alternate
directeor, any director may at any time appoint
any other director or any other person to act as
a replacement director for him on such terms and
subject to such conditions as he shall elect and
may at any time terminate such appointment. BAny
such appointment or removal shall be by notice
from the director to the Company.

Any such replacement director (as such) shall
not be deemed to be a director by reason of such
appointment and except as provided in these
articles or in the notice appointing him shall
not have power to act as a director nor have any
of the responsibilities or duties of a director
nor shall he be deemed to be a director for the
purposes of these articles other than as
specified in paragraphs (g) and (h) of this
article. A replacement director shall not be
deemad to be the agent of his appointor except
in relation to matters in which he acted or
failed to act on the direction of his appointor
as given in the notice of his appointment.

A replacement director shall be entitied to
attend and vote as a director and to count for
the purposes of any quorum at any such meeting
at which the director appeinting him is not
personally present and at which his appointor
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has authorised him to attend and vote. At any
such meeting the replacement director shall be
authorised to act in accordance with the
authority given to him by his appointor in the
notice of his appointment. If a replacement
director is himself a director, he shall be
entitled in such circumstances as aforesaid to
exercise the vote of the director for whom he is
a replacement in addition to his own vote. If a
replacement director does not sign the same, the
replacement director's signature to any
resolution in writing as a director shall be as
effective as the signature of his appointor.

The foregoing provisions of this paragraph of
this article shall apply mutatis mutandis to any
meeting of any committee ¢f the directors of
which his appointor is a member.

(h) The provisions of paragraphs (b) and (d) of this
article 35 shall apply mutatis mutandis to any
replacement director.

CARITALISATION OF PROFINS

Regulation 110 of Table A shall be altered by inserting
the following proviso at the end of the regulation:
"Provided that on any occasion waen shares shall be
allotted and distributed credited as fully paid up as
aforesaid "A" Ordinary Shares only shall be allotted to
the holders of the "A" Ordinary Shares =nd "B" Ordinary
Shares only shall be allotted to the hoalders of "a"
Ordinary Shares."

PENSIONS AND ALLOWANCES

The directors may establish and maintain, or procure
the establishment and maintenance of, any pension or
superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances
and emoluments to any persons who are or were at any
time in Lhe employment or service of the Company, or
any of its predecesisors in business, or of any company
which is a hcldlng company or a subsidiary of che
Company or is allied to or associated with the Company
or with any such holding company or subsxdlaxy, or who
may be or have been directors or officers of the
Company, or of any such other company as aforesaid, or
any persons in whose welfare the Company or any such
other company as aforesaid is or has been at any time
interested, and the wives, widows, families, relations

" y—
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and dependants of any such personsg, and establish,
subsidise and subscribe to any institutions,
associations, societies, clubs or funds calculated to
be for the benefit of, or to advance the interests and
well-being of the Company or of any such other company
as aforesaid, or of any such persons as aforesaid, and
to make payments for or towards the insurance of any
such persons as aforesaid, subject always, if so
required by law, to particulars with respect to the
proposed payment being approved by the Company, and a
director shall be entitled to participate in and retain
for his own benefit any such donation, gratuity,
pension, allowance or emclument.

THE SEAL

(a) If the Company has a seal it shall only be used
with the authority of the directors or of a
comnmittee of directors. The directors may
determinz who shall signh any document to which
the seal is affixed and unless otherwise so
determined it shall be signed by a director and
by the secretary or a second director. The
obligation under regulation 6 of Table A
relating to the sealing of share certificates
shall only apply i1f the Company has a seal.

(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 directors.

(c) The Company may dispense with the need for a
company seal insofar as permitted by the act.

NOTICE

(a) Any notice to be given to or by any person
pursuant tc these articles shall be in writing
except that a notice calling a meeting of the
directors need not be in writing.

(b) Any notice to be given under these articles may
be delivered personally or sent by first class
post (airmail if overseas) or by telex or
facsimile.

{e) The address for service of any notice ghall be
as follows:
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in the case of a such member's address as
member or his legal shown in the Company's
personal register of members of the
representative or company;

trustee in

bankruptcy:

in the case of a his last known address or
director: at the address notified by

him to the Company for
that purpose;

in the case of a the place of the meeting;
meeting of the
directors:

in the case of the ites registered office; and

Company:
in the case of any to his or its last known
otzher person: address.
(A} Any such notice shall be deemed to have been
served and be effective:
{i) if delivered personally, at the time of
delivery;

(i1) if posted, on receipt or at the expiry of
two Business bays (or in the case of
airmail four Business Days) after it was
posted, whichever occurs first;

(iii) if sent by telex or facsimile, at the
time of transmission (if sent during
normal business hours, that is 9.30 to
17.30 local time in the place to which it
was sent) or (if not sent during such
normal business hours) at the beginning
of the next day in the place to which it
was sent; and

(iv) if sent by cable or telegram, at the time
of delivery.

For the purposes of this article 39, "Business
Day" means any day other than a Saturday, Sunday
or any day which is a public heliday in the
place or places at which the transaction in
guestion is being effected or the notice in
gquestion is being effected.



40.

41.

- 23 = 931209A.RJP

(e} In proving such service*it shall be sufficient
to prove that personal delivery was made, or
that such notice was properly addressed stamped
and posted or in the case of a telex that the
intended recipient®s answerback code is shown on
the copy retained by the sender at the beginning
and end of the message or in the case 0f a
facsimile that an activity or other report from
the sender's facsimile machine can be produced
in respect of the notice showing the recipient's -
facsimile number and the number of pages
transmitted.

(£) In the case of joint holders of a share all
notices shall be given to the joint holder whose
name stands first in the register of members of
the Company in respect of the joint holding.
Notice so given shall constitute notice to all {
the joint holders.

WINDING UP

In regulation 117, the words "with the like sanction"
shall be inagertved lmmediately before %the words
"determine nov the division®.

INDEMNITY

Every directer or other officer of the Company shall be
entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he nay
sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is
acquitted or in connection with any application under
sections 144 or 727 of the Act in which relief is
granted to him by the Court, and no director or other
officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. But this article shall only have
effect insofar as its provisions are not avoided by
section 310 of the Act.
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New clausae 3 to be substituted in the
MEMORANDUM OF ASSOCIATION
of

THI {(PARENT) PLC

1. The objects for which the Company is established are:

(1) To engage in any activity of whatsoever nature
in which a person may lawfully engage whether
with a view to profit or otherwise howscever
including (without preijudice to the generality
of the foregoing) carrying on either on the
Company's own account or otherwise all or any of
the businesses of a holding company or dealers
in and lessors and developers of land and
buildings, general merchants and traders,
manufacturers, retailers, wholesalers, buyers,
sellars, distributors, importers and exporters,
and shippers of, and dealers in all products,
goods, wares, merchandise and produce of every
description; purchasing, taking on lease, or in
exchange, hiring or otherwise acquiring, holding
and managing any lands or buildings of freehold,
leasehold or other tenure or any estate or
interest therein, and any other property of any
description, whether real or personal, and any

easements privileges options or rights over
through under the same or in connection
therewith, and de:eloping, dealing with and
turning the same to account in all respects as
may seem expedient; participating in,
undertaking, performing and carrying on all
kinds of commercial, industrial, trading and
financial operat;ons and enterprlses, carrying
on either on the Company's own account or
otherwise all or any of the businesses of
manufacturers' agents and representatives,
insurance brokers and consultants, estate and
advertising agents, mortgage brokers, stock
brokers, financial agents, advisers, managers
and admlnlstrators, hire purchase and general
financiers, brokers and agents, commission
agents, marketlng and business consultant
advertising agents and contractors, publi JAﬁU
relations advisers and ronsu]tants, gene
storekeepers, warehousemen, discount trﬁspﬁsa )

mail order traders, railway, shipping

16 DEC 1993
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forwarding agents, shippers, capitalists and
financiers, printers and pubklishergs, caterers,
rescaurateurs, haulage and transport
oontractors, garage prowrietors, operators,
hirers and lettors on hire of, and dealers in
motor and other vehicles, craft, plant,
machinery, tools and equipment of all kinds;
engaging in all kinds of artistic, cultural,
educational and scientific activities and the
promotion thereof; engaging in all kinds of
research and development and purchasing or
otherwise acquiring and taking over any
businesses or undertakings which may be deemed
expedient, or to become interested in, and
carrying on or disposing of, remove or put an
end to the same or otherwise dealing with any
such businesses or undertakings as may be
thought desirable.

To carry on in any part of the world any other
business or activity which may seem to the
directors of the Company capable of being
conveniently or advantageously carried on in
connection with any of the above businesses or
directly or indirectly to further or facilitate
the objects of the Company or to enhance the
value of or render more profitable any of the
Company's property or assets.

To construct, erect, maintain, alter, replace,
or remove any buildings, works, offices,
erections, plant, machinery, tools or egquipment
as may seem desirable for any of the businesses
of or in the interests of the Company, and to
manufacture, buy, sell and generally deal in any
plant, tools, machinery, goods or things of any
description which may be conveniently or
advantageously dealt with in connection with any
of the Company's objects.

Either with or without the Company receiving any
consideration or advantage, direct or indiren=t,
therefrom, to transfer by way of gift or at an
undervalue or otherwise all or any part of the
assets or property of the Company to or enter
into any arrangement at an undervalue with any
person including without prejudice to the
generality of the foregoing any holding company
subsidiary company or fellow subsidiary company;
to waive or release, with or without
consideration any rights of, or any debts
liabilities or obligations owed to, the Company
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from any company including without prejudice to
the generality of the foregoing any holding
company subsidiary company or fellow subsidiary
compahy.

Either with or without the Company receiving any
consideration or advantage, direct or indirect,
from giving any such guarantee, to guarantee by
personal covenant or by mortgaging or charging
all or any part of its undertaking, property and
assets present and future and uncalled capital
or by any combination of such methods or by any
other means whatsoever the performance of the
obligations (whether legally binding or not) and
the payment of any moneys (including but not
limited to capital or principal, premiums,
dividends or interest, commissions, charges,
discount and any costs or expenses relating
thereto whether on any stocks, shares or
securities oxr in any other manner whatsoever) by
any company, firm or person including but not
limited to any company which is for the time
being the Company‘'s holding company as defined
by section 736 of the Companies Act 1985 (or any
statutory amendment or re-enactment thereof from
time to time) or a subsidiary of the Company or
of the Company's holding company as so defined
or any company, firm or person who is for the
time being a member or otherwise has any
interest in the Company or is associated with
the Company in any business or venture or any
other person firm or company whatsoever and for
the purposes of this paragraph (6) any
references to the guaranteeing of any
obligations or payments shall be taken to
irclude the giving of any indemnities in respect
of all loss suffered by virtue of any failure to
perform such obligations or make such payments,

To do research work and make experiments in
connection with any business of the Company, and
to apply for, purchase or otherwise acquire,
protect, prolong, extend or renew and to hold in
any part of the world any patents, patent
rights, brevets d'invention, trademarks,
licences, proteci:ions, concessions and
intellectual property rights of whatever nature
whick may appear likely to be advantageous or
useful to the Company, and to use and
manufacture under or grant licences or
privileges in respect of or sell or let the same
or any interest therein, and to expend money in
experimenting upon and testing and in improving
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or seeking to improve any patents, inventions or
rights which the Company may acqguire or propose
to acquire; to register any patent for any
invention or any trademarks, designs or other
industrial property rights.

To adopt such means for making known any goods
or services provided by the Company and keeping
the same before the public as may be deemed
expedient and in particular to employ
advertising and public relations techniques of
all kinds.

To acquire and undertake the whole or any part
of the share capital, business, goodwill and
assets of any company and as part of the
consideration for such acquisition to undertake
2«1l or any of the liabilities of such company or
to acquire an interest in, amalgamate or enter
into any arrangement for sharing profits, or for
co-operation or for limiting competition, or for
mutual assistance, with any such company, and to
give or accept by way of consideration for any
of the acts or things aforesaid or property
acquired, any shares, monies, assets, rights,
debentures, debenture stock or other securities
that may be agreed, and to hold and retain or
sell, mortgage or otherwise deal with any
shares, monles, assets, rights, debentures,
debenture stock or other securities so received.

To establish or promote or concur in
establishing or promoting any company the
establishment or promotion of which shall ke
considered desirable in the interests of the
Company and to subscribe for, underwrite,
purchase or otherwise acquire and hold the
shares, stocks, debentures, debenture stock or
other securities and obligations of any such
company .

To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions,
or otherwise, with any person or company
carrying on business within the objects of the
Company .

To sell, exchange, mortgage, let on rent, share
of profit or otherwise, grant licences,
easements, options and other rights over and in
any other manner deal with cr dispose of all or
any part of the undertaking, property, assets,
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rights and effects of the Company for such
consideration as may be thought fit and in
particular for shares, stocks, debentures,
debenture stock or other obligations or
securities, whether fully or partly paid up, of
any other company.

To vest any real or personal property, rights or
interests acgquired by or belonging to the
Company in any company on behalf or for the
benefit of the Company, with or without any
declared trust in favour of the Company.

To invest and deal with the monies of the
Company in any manner.

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Company in such manner as may be thought
fit and in particular by mortgages of or charges
upon the undertaking and all or any part of the
real and personal property (present and future)
and the uncalled capital of the Company or by
the creation and issue of debentures, debenture
stock, loan notes or other obligations orx
securities of any descriptioen.

To lend and advance money or give credit or
financial accommodation to any company on such
terms as may seem expedient, and in particular
to customers and others having dealings with the
Company.

To acquire by original subscription, purchase or
otherwise and to hold, realise, sell or
otherwise dispose of shares (whether credited as
paid up in full or in part), stock, debentures,
debenture stock or other securities or
obligations of any other company.

To draw, make, accept, endorse, discount,
execute and issue cheques, promissory no. s,
bills of exchange, bills of lading, war.=~ts,
debentures, debenture stock and other negotiable
or transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, charter, contract, decree, right,
privilege, concession, licence or authorisation
of any Government, S%ate or municipality,
Provisional oOrder or Licence of the bDepartment
of Trade or other authority for enabling the
Company to carry any of its objacts into effect
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or for extending any of the powers of the
Company or for effecting any modification of the
constitution of the Company, or for any other
purpose which may seem expedient, to carry out,
exercise and comply with any such charter,
contract, decree, right, privilege, concession,
licence or authorisation and to oppose any
proceedings or applications which may seen
calculated directly or indirectly to prejudice
the Company's interests.

To enter into any arrangements with any
governments organisations association clubs or
authorities (supreme, municipal, local or
otherwise) or any companies that may seem
conducive to the objects of the Company or any
of them.

To act as agents or brokers (but not as stock or
share brokers) and as trustees for any company
and to undertake and perform sub-contracts.

To remunerate any company rendering services to
the Company, whether by cash payment or by the
allotment of shares, debentures, debenture
stock, or other securities of the Company
credited as paid up in full or in part or
otherwise.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay of
or incidental to the promotion, formation and
registration of or the raising of money for the
Company or any other company or to contract with
any other company to pay the same or the issuwe
of its capital, including brokerage and
commissions for obtaining applications for or
taking, placing or underwriting or procuring the
underwriting of shares, debentures, debenture
stock or other securities of the Company or any
other Company.

To establish and maintain or procure the
establishment and maintenance of, any pension or
superannuation funds or schemes (whether
contributery or otherwise) for the benefit of
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments
to any persons who are or were at any time in
the employment or service of the Company, or any
of its predecessors in business or of any
company which is a subsidiary of the Company or
is allied to or associated with the Company or
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with any such subsidiary, or who may be or have
been directors or officers of the Company, or of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at the
time interested, and the wives, widows,
families, relations and dependants of any such
persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs or funds calculated directly or
indirectly to be for the benefit of, or to
advance the interests and well-being of the
Company or of any other company as aforesaid or
of any such persons as aforesaid, and to make
paynents for or towards the insurance of any
such persons as aforesaid.

To subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition, or
for any public, general or useful object, or for
any purpose likely directly or indirectly to
further the objects of the Company.

To insure the life of any person or to insure
against any accident to any person who may, in
the opinion of the directors, be of value to the
Company as having or holding for the Company
interests, goodwill or influence or other assets
and to pay the premiums on such insurance.

To procure the Company and any branch office of
the Company to be registered or recognised in
any part of the world.

To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwise) and in particular
any shares, debentures, debenture stock or other
securities belonging to the Company or of which
the Company may have the power of disposing,

To do all or any of the above things in any part
of the world, and either as principals, agents;
trustees, contractors or otherwise and either
alone or in conjunction with others and either
by or through agents, sub-contractors, trustees
or otherwise.

To do all such things as may be deemed
incidental or conducive to the attainment of the
above objects or any of thew,

And it is hereby declared *nat:
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The word "company" in this clause, except where
used in reference to the Company, shall be
deemed to include any partnership, firm or other
person or kody of persons whether corporate or
unincorporate, and whether domiciled in the
United Kingdom or elsewhere, and,

The objects specified in each of the paragraphs
of this clause shall be regarded as independent
objects, and accordingly shall in no way be
limited oxr restricted (except where otherwise
expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph
or the name of the Company, but may be carried
out in full and ample a manner and construed in
as wide a sense as if each of the said
paragraphs defined the objects of a separate and
distinct company.
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Company Number: Q‘%’%’O 8’ A - .

THE COMPANIES ACTS 1985 - 1989

SPECIAL RESOLUTIONS

of

THI (PARENT) Plc

e

Passed on (0 bﬂ&u&%f 1993

At an extraordinary general meeting of the company, duly
convened and held at Carwse, Wchom Bvbayanay, Lowdon ECH on

10 Delounmbir 1993 +the following resdlutions were duly
passed by the company as ordinary and special resolutions:

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the company he
increased from £50,000 to £176,200 by the creation of:~
(a) 748 A Ordinary Shares of £1 each;
(b) 450 B Ordinary Shares of El esach;
{c) 125,002 C Ordinary Shares of £1 each (C Ordinary
Shares").

each having the rights and privileges and being subject
to the restrictions set out in the articles of
association referred to bhelow.

THAT the 2 existing issued ordinary shares of £l each
in the capital of the Company be redesignated as 2 A
Ordinary Shares and the existing authorised but
unissued 49,998 Ordinary Shares be redesignated as C
ordinary Shares, in each case having the rights and
being subject to the restrictions set out in the
articles of association referred to below;

SPECIAL RESOLUTIONS

That the articles of association contained in the
document submitted to this meeting and for the purpose
of identification initialled by the chairman be
approved and adopted as the new articles of associaticun
of the company in substitution for and to the entire
exclusion of the existing articles of association.
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That a new clause 3 of the memorandum of association of
the company contained in the document submitted to this
meeting and for the purpose of identification
initialled by the chairman be approved and adopted as
clause 3 of the memorandum of association of the
company in substitution for and to the entire exclusion
of the existing clause 3 thereof.

That the name of the company be changeé to THI Plc.

That the rights of pre-emption contained in the
articles of association of the company in favour of the
present members shall be warned in respect of the
allotment of equity securities by the company pursuant
to the authority conferred by the new articles of

association.
e
{ 2 - . Plc

® 2 ® @ P s 8 8 s B SR SE S EsY TS

Chairman

PRESENTED BY:

Taylor Joynson Garrett

Carmelite

50 Victoria Embankment >
Blackfriars

London EC4¥ 0DX

Tel: 071-353 1234

Ref: RJIP/PSB
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2880822

i hereby certify that

THI (PARENT) PLC

having by special resolution changed its name,

is nove incorporated under the name of

THI PLC

Given under my hand at the Companies Registration Office,

Cardiff the 13 JANUARY 1994

- e
A
DRy
! S
AN

Pog g rsme oy
‘M“”‘“"v‘-“ivcmb"é’d@

an authorised officer

HCO0sB
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Company HNumber: Q%% 08 & Nl .

THE COMPANIES ACTE 1985 - 1989

SPECTIAL RESOLUTIONS

of
THI (PARENT) Plc
Passed on (0 becander 1998

At an extraordinary general meeting of the ccmpany, duly

convened and held atCarwslle WCIOM.EWWM, Lomdon ECH on
0 belewber 1993 the following resolutions were duly
passed by the company as ordinary and special resolutions:

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the company be
increased from E50,000 to E176,200 by the creation of:-
(a) 748 A Ordinary Shares of £1 each;
(b) 450 B Ordinary Shares of £1 each;
(<) 125,002 C Ordinary Shares of El1 each {C Ordinary
Shares").

each having the rights and privileges and being subject
to the restrictions set out in the articles of
assoclation retferred to below.

2. THAT the 2?2 existing issued ordinary shares of £1 each
in the capital of the Company be redesignated as 2 A
Ordinary Shares and the existing authorised but
unissued 49,998 Ordinary Shares be redesignated as C
Ordinary Shares, in each case having the rights and
being subject to the restrictions set out in the
articles of association referred to below;

SPECIAL RESOLUTIONS

3. That the articles of association contained in the
document submitted to this meeting and for the purpose
of identification initialled by the chairman be
approved and adopted as the new articles of association
of the company in substitution for and to the entiwe
axclusion of the existing articles of association.

¥-
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That a new clause 3 of the memorandum of association of
the company contained in the document submitted to this
meeting and for the purpose of identification
initialled by the chairman be approved and adopted as
clause 3 of the memorandum of association of the
company in substitution for and to the entire exclusion
of the existing clause 3 thereof.

That the name of the company pe changed toc THI Plc.

That the rights of pre-emption contained in the
articles of association of the company in favour of the
present wmembers shall be warned in respect of the
allotment of equity securities by the company pursuant
to the authority conferred by the new articles of

association.
( 2 71% é,-..,:. Plc

L L A D Y R I I B I

Chairman

PRESENTED BY:
Taylor Joynson Garrett

Carmelite

50 Victoria Embankment
Blackfriars

London EC4Y QDX

Tel: 071-353 1234

Ref: RJIP/PSB



CONPANIES FORN: No. 122

Notice of consolidation, division,
sub~division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

r
L]

Flease do not Pursuant to section 122 of the Companies Act 1985
white in
this margin

To tho Registrar of Companies For official use Company number
F!eiase cemplate F=r T
Yagibly, praferably ‘
in black type, or . L_L_.l__j 2880822
bold block fettering  NeMe of company
*Insert full name * THI (LARENT) PLC {in the course of changing its name to

of cotapany s e

THL P’ ()

Jr—

gives notice thot;

On 10 De~ember 1993 the members of the Commany resolved
by Ordinary Pesolution to re~desipgnate the existing
authorised share canital by:-

1. 7re-designating the 2 issued ordinary shares of £1.00
as "A" ordinaiy <hares: and ]

2. re-designating the 49 99§ unissued ordinary shaces
of £1.00 each as "q» erdinary shares

each class of share carrying the rights and restrictions
as set out in the New Articlcs of Association of the
Comnany adopted on 10 December 1993,

bl B bt Ll Ly e

/,HJ‘JNTSMUUI‘E BQMINEES LIMITED

. F . . . ey ey
1g:§§:"g:r;fcm, S:gnedﬁ, Jee, ﬁw,ﬂg/aé’ﬁ/%}/ J}*Secretary Designationt Date ;- -7 Y3
Adrmimstrator, T
Administrative .

%‘ﬁﬁ,ﬁ;‘f‘;‘f;ge“e"“"’ Prasentor's name, address any For official use
apptoprate reference (f any): General 87.uon Pest room
Taylor Joynsen Garrett
Carmelite
50 Victoria Embaniment
Blackfriars
Lendon ECAY opx
Rel: PRJIP/DXC

Tt P sy rr-bryaliec RN, A . I
@m Tho Sohaitors Lav, Statione,y Soeety pie, 24 Gray's Inn Rond, Londen WC1IX 814R . 419§? [da(ligm
87 From

I56i7043;
o -

v

Wl SR
i LT Ao
s :




COMPANIES FORM No 224 T

\ Notice of accounting
reference date L
& {to be delivered witnin 9 months of incorporation) ;
}E parsuant to section 224 of the Companies Act 1985 Pk
N as inserted by section 3 of the Companies Act 1989 e
)
i' To the Registrar of Companies For official use Company Number afoA
2880822 e
. Name of Company ':¥‘ i
; THI PLC [
5 gives notice that the date on which the company s accounting raference M
. period is to be treated as coming to an end in each successive year is B
: as shown below: R
; %f’i
k Day Month L
: 3 i1 i1 ie il
. /“2/@ /y Ly 2 < . ‘:~
2 S1gned LA L TiDesdgnation S Eea Lo . Date « ¥ Jo. . 7990 "
L Presentor s name, address, For official use 7 i}
e telephone number and DESB Post room "
. reference (if any): =
J P Atha AT
. Crown House b
' Kingston Road JCTe
i NEW MALDECN -
- Surrey KT3 357 "’l "N "l "'l" S
o CHAPP N el
o ﬁl_??lﬁEC’E_lﬁz ﬁnﬁ.ggza’mm




