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THE CGMPANIES ACT 1985 -
PUBLIC CCMPANY LIMITED BY SHARES
MEMORANDUM OF ASSCCIATION 143 GF f?
101858 3

- of -

ROSYTH ROYAL DOCKYARD PLC

1. The name of the Company shall be ROSYTH ROYAL DOCKYARD PLC.

2. The Company is to be a public company. -

3. The registered office of the Company will be sitvate in Scotland,
4. The objects for which the Company is established are:-

(A) To carry on all and any of the trades or businesses of
modernising, refitting, repairing, overhauling and maintaining ships or
vessels or aircraft of any description which may from time to time be
situated at or in proximity to the Dockyard at Rosyth, and to carry on
any trade, business or activity of any kind which may in the opinion of

the Directors be necessary or desirable in connection with any of the

foregoing.
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3 (B} To manufacture, produce, build, construct, design, supply,

sell, repair, overhaul, maintain, exchange and deal in apparatus,

appliances and equipment of every description which are capable of being
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used on or in relation to or in suppert of the matters referred to in

e

sub-clause (A) above or which are capable of being used either on or
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directly or indirectly in relation to ships or vessels or aircraft of any
Jor description including the building, construction, design, supply, sale,
repair, overhaul and maintaining of such ships and vessels.

E” (C) To carxy on any activity, trade or business of whatever kind &

the request of or in support of HM Government or any department or

3 pa—

?.,«:'w.zs YTy,
'

" CMPANILS REGISTRRI N g
.oy M , ] - t ‘: ..;ﬁ- .
B RELE P
1 : D OFFiCE
Bommsen. e n e e

Py




establishment of HY Government er of the Ministry of Defence or any
establishment of the Ministry of Defence,

(D} To earry out research, investigation, development and
experimental work and testing and analysis of eyery description in
relation to any of the above-mentioned objects and in connection with the
foregoing, to establish and maintain research stations, laboratories,
ranges, testing facilities and establishments and generally to act as
researchers and developers.

(E} To carry on all and any of the trades or businesses of naval,
hydraulic, electrical, mechanical, electronic, micro-electronic,
computer, c¢ivil and chemical engineers and to manufacture, produce,
build, refurbish, repair, construct, design, supply, sell, repair and
deal in power, electronic, telegraphic, telephonic, computing, control,
measurement, test, radar, communications, navigational, industrial,
naval, nuclear, steam, diesel, gas turbine, business, electrical,
electronic, micro-electronic, micro-processing, mechanical,
metallurgical, biological, domestic, chemical, weapon and scientific
apparatus, appliances and equipment of every deseription and all kinds of
components, accessories and sub-assemblies therefor.

(F) To carry on all and any of the trades or businesses of
shipwrights, welders, caulkers, riveters, burners, drillers, painters,
masons, joiners, sailmakers, slingers, scaffolders, cleaners,
coppersmiths, plumbers, sheet metal workers, boat builders, finishers,
mast makers, upholsterers, carpenters, model makers, pattern makers,
polishers, foundrymen, sawmillers, fitters, turners or boilermakers in
any field in which the Company may be engaged and to support and maintain
mechanical factories, pipe, boiler and plate shops, smitheries, joiners

shops, boat houses, sawmills, mast houses, upholstery, novel or composite



materizls and paint shops, sail and colowr lofts, foundries, ‘aternal
combustion engine, turbirce, refrigeraticn, domestic and auxiliary repair
shops, legzing, weapon, radio and electrical shops, drydocks and slips.

(G) Teo design, build,; construct, erect, instal, equip, improve,
develop, administer, manage, maintain, alter, enlarge, service, repair
and replace any buildings, works, plant, machinery, factories, wharves,
jetties, roads, warehouses, dersts, offices, laboratories and other
buildings, structures and facilities of all kinds which in the opinion of
the Directors are necessary or convenient for the purposes of the
Company's business o»r which are likely to be required by the customers of
the Company or for sale, letting on hire to or in return for any
consideration from any person and to contribute to or assist in or carry
out any part of such operation.

(i) To design, develop, vend, grant licences in respect of or
otherwise turn to account computer software, computer data, computer
systems and data storage and retrieval systems of every description.

(I) To carry out any management, planning, scheduling, costing,
estimating, negotiating, budgeting, overseeing, programming, staffing,
recruiting, supervising, co-ordinating, specifying and validating or
other business or administrative function which may in the opinion of the
Directors be necessary or desirable in connection with any of the trades
or businesses or other activities referred to in any of the foregoing
sub-clauses.

(J) To buy, sell, hire, design, manufacture, exchange, let on
hire, lease, import, export, repair, alter and otherwise deal in
apparatus, plant, machinery, fittings, furnishings, tools, materials,

products, substances, appliances, apparatus and things of all kinds



capable of being used for the purposes of the above-menticned businesses
or any of them or likely to be required by the custorers of the Company.

(K} To cc-ordinate the administration of such companies as shall
for the time being be subsidiery companies or under the control of the
Company .

(L) To acquire and assume for any estate or interest and to take
options over and to construct, develop or exploit any property, heritable
or moveable, real or personal, and rights or privileges of any kind and
the whole or any part of the undertaking, assets and liabilities of uny
person and to act and carxy on business as a holding company.

(M) To manufacture, process, import, export, transport, distribute
and deal in and store any products, goods and other things and to carry
on the business of manufacturers, processors, importers, exporters,
transporters, distributors and storers of and dealers in any products,
goods and other things.

(N) To carry on any business involving the ownership or possession
of land or other immovable property or buildings or structures thereon
and to build, construct, erect, install, enlarge, alter, maintain, pull
down, remove or replace any buildings, works, plant and machinery and to
carry on business as builders, contractors and engineers.

(0) To provide services of all descriptions and to carxy on
business as advisers, consultants, managers, brokers and agents of any
kind.

(P) To advertise, market and sell the services and products of the
Company and of any other person and to design, write, print and publish
sales and marketing information, literature and material of every
description whether in relation to the services and products of the

Compary or of any other person and to carry on the business of
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advertisers or advertising agents or of a marketing and selling
erganisation or of a printing or publishing organisation or of a
supplier, wholesaler, retailer, werchant or dealer of any kind.

(Q) To provide technical, eultural, artistic, educational,
entertainment or business material, facilities or services and to carry
on any business involving any such provision.

{R) To lend money, and grant or provide credit and financial
accommodation, to any person.

(S) To invest money of the Company in any investments and
securities (including land of any tenure in any part of the world and
shares, stocks or securities of any other company) and to hold, sell or
otherwise deal with such investments.

(T) To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in, or obligations of any other
company.

(U) To acquire and carry on any business carried on by a subsidiary
or a holding company of the Company or another subsidiary of a holding
company of the Company.

(V) To enter into any arrangements with any government or othex
authority, international, supreme, municipal, local or otherwise, ox
person and to obtain from any such government or authority or person any
legislation, orders, rights, privileges, franchises and concessions and
to carry out, exercise and comply with the same and to take all necessary
and proper steps in Parliament oxr with any govermment or other authority,
international, supreme, municipal, local or otherwise for the purpose of
carrying out, extending or varying the objects and powers of the Company,

or altering its constitution, and to oppose any proceedings or
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applicaticns which are, in the eopinien of the Directors, likely directly
or indirectly te prejudice the Company’s interests.

(¥) To borrew and raise roney and accept money on deposit upon such
terms and on such security as-may in the opinion of the Directors be
expedient and in particular by the issue or deposit of notes, debentures
or debenture stock (whether perpetual or not) and to secure or discharge
any debt or obligation in any manner and in particular (but without
prejud ~e to the generality of the foregoing) by mortgage, charge or lien
upon all or any part of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by the creation and issue
of securities.

(X) To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation or by mortgage, charge or
lien upon all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by both such
methods or in any other manner, the performance of any obligations or
commitments of, and the repayment or payment of the principal amounts of
and any premiums, interest, dividends and other moneys payable on or in
respect of any securities or tiabilities of, any perscn, including
(without prejudice to the generality of the foregoing) any company which
is for the time being a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company or otherwise
associated with the Company.

(Y) To acquire an interest in, amalgamate or enter into partnership
or any profit sharing arrangement with, and to co-operate or participate

in any way with, and assist or subsidise any person.



(Z} To aceept, draw, make, create, issue, execute, discount,
endorse, negotiate and deal in bills of exchange, premissory notes, bills
of lading, serip warrants and eother instruments and securities, whether
negotiasble or etherwise.

(AA) To apply for and take out, purchase or otherwise acquire any
designs, trade marks, patents, patent rights, inventions, secret
processes, licences, concessions and the like, conferring an exclusive or
non-exclusive or limited right of user or any secret ox other information
as to any invention which in the opinion of the Directors is capable of
being used for any of the purposes of the Company or the acquisition of
which is in the opinion of the Directors likely, directly or indirectly,
to benefit the Company, and to use, exercise, develop, grant licences in
respect of, vend or otherwise turn to account any rights and information
so acquired.

(BB) To sell, exchange, mortgage, charge, let on rent, share of
profit, royalty or otherwise, grant licences, easements, options,
servitudes and other rights over, and in any other manner deal with, or
dispose of, all or any part of the undertaking, property and assets
(present and future) of the Company for any consideration and in
particular (without prejudice to the generality of the foregoing) for any
securities and to promote, finance or assist any other person, firm or
company for the puxpose of acquiring all or any part of the property,
rights or undertaking or assuming the liabilities of the Company or for
any other purpose which in the opinion of the Directors is likely,
directly or indirectly, to benefit the Company.

(CC) To issue and allot securities of the Company, with or without
preferred or deferred rights in respect of dividend or repayment of

capital or otherwise, for cash or in payment or part payment fox any real



or personal preoperty purchased or otherwise acquired by the Company or
any services rendered to the Company or &s security for any obligation or
amount (even if less than the nominal amount of such securities) or for
any other purpose and to accept payment for any property or rights sold
or otherwise disposed of or dealt rith oy for any obligations undertaken
by the Company, either in cash, by instalr-nts or otherwise, or in shares
of any company with or without dJeferzed o preferred rights in respect of
dividend or repayment of capital cr otherwise, or by means of a mortgage
or by debentures or debenture stock of any company or partly in one mode
and partly in another, and generally on such terms as the Directors may
determine and to hold, deal with or dispose of any consideration so
recelved,

(DD) To issue, place, underwrite, or guarantee the subscription of,
or concur or assist in the issuing or placing, underwriting, or
guaranteesing the subscription of shares, notes, debentures, debenture
stock, bonds, stocks and securities of any company at such times and upon
such terms and conditions as to remuneration and otherwise as the
Directors may agree.

(EE) To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring subscriptions
of, or otherwise assisting in the issue of, any securities of the Company
or in or about the formation of the Company or the conduct or course of
its business and to establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust, and to subscribe
for, underwrite, purchase or otherwise acquire securities of any company,
fund or trist and to carry on the business of company, fund, trust or
business promoters Or mMAnagers and of underwriters or dealers in

securities, and to act as director of and as secretary, manager,



registrar or transfer agent for any other company and to act as trustees
ef any kind and to undertake and execete any trust.

(FF) To pay all the costs, charges aud expenses preliminary and
incidental to the promotion, formation, establishment and incorporation
of the Company.

(6G) To grant pensions, annuities, or other allowances, including
allowances on death, to any directors, officers or employees or former
directors, officers or employees of the Company or any company which at
any time is or was a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company ox otherwise
associated with the Company or of any predecessor in business of any of
them, and to the relations, connections or dependents of any such
persons, and to other persons whose service or services have directly or
indirectly been of benefit to the Company or who the Company considers
have any moral claim on the Company or to their relations, connectiocns ox
dependents, and to establish or support any associations, instituticus,
clubs, schools, building and housiag schemes, funds and trusts, and to
make payments towards insurances or other arrangements likely to benefit
any such persons or otherwise advance the interests of the Company or of
its Members, and to subscribe, guarantee or pay money for any purpose
likely, directly or indirectly, to further the interests of the Company
or of its Members or for any national, charitabie, benevolent,
educational, social, public, general or useful object,

(HH) To establish and contribute to any scheme or schemes for the
purchase or subscription by trustees of shares in the Company to be held
for the benefit of the Company's employees, or any scheme for the grant
of options to employees fox the purchase or subscription of shares in the

Company, and to lend money to the Company's employees to enable them to



purchase or subseribe for shares in the Coxpany and to formulate and
carry inte effect any scheme for encouraging or facilitating the holding
of shares or debentures in the Company by or for the benefit of officers
or ex-officers (including Directors and ex~Directors), employees or
ex-employees of the Company or of any subsidiary, allied or associated
company or of the predecessors in business of all or any of them or the
families, dependents or connections of such persons.

(II) To undertake and exec'ite any trusts the undertaking whereof is
desirable in the opinion of the Directors, and either gratuitously or
otherwise.

(JJ) To subscribe or guarantee money for charitable or benevolent
objects or for any exhibition, musical, artistic, dramatic or sporting
activity or for any useful object of a public or general nature.

(KK) To cease carrying on, liquidate or wind up any business or
activity of the Company, and to cancel any registration of and to wind up
or procure the dissolution of the Company in any state or territory.

(LL) To distribute any of the property of the Company or any
proceeds of sale or disposition of any property of the Company among its
creditors and Members in specie or kind.

(MM) To do all or any of the things or matters aforesaid in any part
of the world either itself or through the medium of any subsidiary of
associated companies or otherwise and either as principals, agents,
contractors, trustees or otherwise and by or through trustces, agents or
otherwise and either alone or in conjunction with others.

(NN) To carry on any other business or activity and do anything of
any nature which in the opinion of the Directors is or may be capable of
being conveniently carried on or done in connection with or as ancillary

to any of the businesses of tlie Company, or likely directly or indirectly
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te enhance the value of or render more preofitable al or any part of the
Company's undertaking property or assets or otherwise to advance the
interests of the Company or of its Members.

(00) To do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of the above
cbjects or any of them,

And it is hereby declared that “company"” in this clause, except
where used in reference to this Company, shall in.lude any partnership,
assnciation or other body of persons, whether Incorporated or not
incorporated, and whether formed, incorpc -ated, domiciled or rasident in
the United Kingdom or elsewhere, "person" shall include any company as
well as any other legal or natural person, "securities” shall include any
fully, partly ox nil paid share, stock, unit, debenture, debenture or
loan stock, deposit receipt, bill, note, warrant, coupon, right to

ubscribe or convert, or similar right or obligation, "and" and 'or"
shall mean "and/or" where the context so permits, "other" and "otherwise"
shall not be construed eiusdem generis where a wider construction is
possible, and the objects specified in the different paragraphs of this
clause shall not, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from the terms
of any other paragraph or the name of the Company, but may be carried out
in as full and ample a manner and shall be construed in as wide a secnse
as if each of the said paragraphs defined the objects of a scparate,
distinct and independent company and that where there are references in
this clause to matters of opinion such matters are to be determined by
the Directors or by any persons to whom any such power of decision has
been delegated by the Directors in accordance with the Articles of

Association of the Company.
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5. The liability of the Members is limited. -
6. The share capital of the Company is £50,001, divided intoe 50,000

Ordinary Shares of £1 each and one Special Share of £1.

12



WE, the seversl persons whose naces sud addresses gre subscribed, sre
desircus of being formed fnto a Cozpsny, in pursuance of this Memorandum
of Association, and we respectively agree to take the nuzber of shares in

the capital of the Company set opposites our respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS taken by each
OF SUBSCRIBERS Subscriber (in

words)
L,_/ (am(»,)
“Sﬂmﬂﬁ W\ L H 2 e D ONE

AhTH | Wlo W TR G Y
C,u/u.... S ELV BT

M, 2 one )
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; * el £ A

4
Dated the (1% day of Aiteadnd 1986

Witness to the above Signatories:

Al b,
Ll

JWJ / J'é“’h"""d

L e ~Ea7-Lq~¢a4ﬂ JLL!
'S
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THE CONPANIES ACT 1985 «

FUBLIC COMPANY LINITED BY SHARES 1 Q 19 b

ARTICLES OF ASSCGCIATION
-—of_

ROSYTH ROYAL DDCKYARD PLC

INTERPRETATION

1. In these Articles unless the context otherwise requires:

"these Articles' means these Articles of Association in their
present form or as from time to time altered;

the "Board" means the Board of Directors of the Company or the
Directors present at a mceting of Directors at which a quorum is present;

the "Companies Acts" means every statute from time to time in force
concerning companies insofar as the same applies to the Company;

"debenture" and "debenture holder" shall include debenture stock and
debenture stockholder respectively;

"dividend" includes bonus;

"Executive Director’ means an Executive Chairman, Chief Executive
Director, Joint Chief Executive Director, Managing Director, Jeint
Managing Director or Assistant Managing Director or a Director who is the
holder of any other employment or executive office with the Company;

"Government Nominee' means the Secretary of State or his nomince,
the Lords Commissioners of Her Majesty's Treasury or their nominee or any
other Minister of the Crown or his nominee;

"Member" means a member of the Company;

14



the "Nen-Veting Ordinary Shares” means the Nen-Voting Ordivary
Bhares in the capital of the Corpany referred to in Article 23

the "Office” means the registered office of the Cogpany;

"paid up” means paid up or credited as paid up;

the "Register" means the Register of Mecbers of the Company;

the "Seal" means the common seal of the Company;

the "Secretary" includes a temporary or assistant Secretary and any
person appeinted by the Board to perform any of the duties of the
Secretary;

the "Secretary of State" means the Secretary of State for Defence or
any person for the time being authorised by him;

the "Securities Seal" means an official seal of the Company kept
under section 40 Companies Act 1985;

the "Special Share" means the Special Share in the capital of the
Company referred to in Article 2;

the "Special Shareholder" means the Government Nominee who is for
the time being the registered holder of the Special Share;

"Stock Exchange Nominee" has the meaning given in The Stock Exchange
(Completion of Bargains) Act 1976;

the "Term Contract" means any agreement for the time being in force
to which the Secretary of State is a party of the kind referred to in
Section 1(2) of the Dockyard Services Act 1986 providing for the
management, operation and maintenance of the Royal Dockyard at Rosyth
upon and subject to the terms and conditions therein contained as
supplemented or renewed or amended from time to time;

"Transfer Office" means the place where the Register of Members is

kept;

15
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the "United Kingdon™ means the United Kimgden of Great Britain and
Nexthern Irelands

references to writing shall include typewriting, printing,
tithagraphy, photography and-{subject as menticned in Article 135) other
medes of representing or reproducing words in a legible form; and any
words or expressions defined in the Companies Acts in force at the date
when these Articles or any part thereof are adopted shall bear the sawme
meaning in these Articles or such part (as the case may be);

where for any purpose an ordinary resolution of the Company is
required, a special or extraor .inary resolution shall also be effective;
and

no regulation set out in any schedule to any statute concerning
companies shall apply as regulations or articles of tle Company.

SHARE CAPITAL
2. (A) The authorised share capital of the Company at the date of the
adoption of this Article is £50,001 divided into 50,000 Ordinary Shares
of £1 each and one Special Share of £1.

(B) If a Notifiable Event (as hereinafter defined) occurs, the
Special Shareholder may at any time thereafter in his absolute discretion
and without giving any reason therefor serve upon the Gompany at the
Office a notice in writing requiring all the Ordinary Shares for the time
being in the allotted or issued capital of the Company to be converted
into Non-Voting Ordinary Shares of the same nominal amount.

(C) Forthwith upon service of such notice, the Ordinary Shares of
the Company for the time being allotted or issued shall stand converted
into, and be re-designated as, Non-Voting Ordinary Shares in the capital

of the Company of the same nominal amount having attached thereto the
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rights and privileges and being subject te the restrictions set out or
referred to in paragraph (D) of this Article.

(D) The rights, privileges and restrictions attaching to the
Non~Voting Ordinary Shares °shall be the same as those attaching to the
Ordipary Shares in the capital of the Company save as follows:-

(1) Voting

The holders of the Non-Voting Ordinary Shares are not entitled
to receive notice of or to attend or vote at any general
meeting of the Company.
(1) Redemption

The Company may at its option subject to the Companies Acts and
without obtaining the consent or sanction of the holders of the
Non-Voting Ordinary Shares at any time and from time to time
redeem all or any of the Non-Voting Ordinary Shares then in
issue at the Price (as hereinafter defined) upon giving to the
registered holders of such share or shares not less than 28
days' previous notice in writing of its intention so to do
fixing a time and place for such redemption.

(iii) Cancellation
The Company may subject to the Companies Acts and without
obtaining the consent or sanction of the holders of the
Non-Voting Ordinaty Shares cancel all or any of the Non-Voting
Ordinarv Shares on payment of the Price (as hereinafter
defined}.

{E) For the purpose of this Article:-

"Notifiable Event” means:-

(i) a default by the Company in the observance of any of the

special rights attached to the Special Share and the issue by

17



the Secretary of State of a certificate stating that such event

is te be regarded as a Notifiable Event for the purposes of

this Article; or

(f1) the termination of the Terwm Contract (including, without
limitation, due to expiry thereof by effluxion of time) or the
occurrence of circumstances which lead the Secretary of State
to believe in his entire discretion that the Term Contract is
terminable and in either case the issue by the Secretary of

State of a certificate stating that such event is to be

regarded as a Notifiable Event for the purposes of this Article

PROVIDED ALWAYS that:-

(a) no certificate for the purposes of either of
sub-paragraphs (i) or (ii) above shall be required to
contain any reasons; and

(b) any such certificate shall be conclusive ecvidence for all
purposes that circumstances have arisen entitling the
Secretary of State to issue such certificate and
accordingly any such certificate shall be binding and the
validity thereof shall not be called into question by any
rerson in any proceedings or otherwise howsoever; and

the "Price" means in respect of each Non-Voting Ordinary Share the
fair value of such share as if it had not been converted into a
Non-Voting Ordinary Share. Such fair value is to be fixed by a firm
of chartered accountants nominated for this purpose by the Secretary
of State, who shall act as experts and not as arbiters and their
decision shall be final and binding.

(F) Any exercise of or failure to exercise or delay in exercising

the right of the Special Shareholder to serve a notice pursuant to
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paragraph (B} of this Article on the ccenrrence of ony one or more
Netifigble Events shall in no way constitute a waiver of or otherwise
prejudice or affect his right te serve such notice on the cccurrence of
any other Notifiable Event or on any re-occurrence of that Notifiable
Event or (in the case of any such delay as aforesaid) in relation to that
Notifiable Event.

(G) At any time after any Ordinary Share shall have been converted
into a Non-Voting Ordinary Share, the Directors may, and shall if the
Special Shareholder so requests, serve upon the holder of such Share
(such holder being hereinafter referred to as the "Holder") a notice
requiring him to transfer such Share to such person as shall be specified
in such notice and as the Special Shareholder shall previously have
approved in writing (such person baing hereinafter referred to as the
"approved transferee") within 24 hours from the time at which such notice
is served or is deemed to be served by virtue of these Articles.

(H) If in any case a Holder having become bound to transfer any
such Share in accordance with paragraph (G) of this Article shall make
default in so doing, the Directors shall authorise some person to execute
on behalf of such Holder any necessary transfer and shall thereupon cause
the name of the approved transferee to be entered in the Register as the
holder of such Share. After the name of the approved transferee shall
have been entered in the Register in the exercise or purported exercise
of the powers conferred by this Article, the title of the approved
transferee to such Share shall not be affected by any irregularity or
invalidity in the proceedings.

(I) As consideration for such transfer the Special Shareholder
shall become bound to pay to the Holder the Price (as defined in

paragraph (E) of this Article) of the Non-Voting Ordinary Share thereby
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transferred together with interest therecn in accordance with paragraph
(I} cf this Article.

(I} As soon as practicable after the determination of the Price for
the Non~Voting Ordinary Share in question the Directors shall fix a date,
time and place for the payment thereof and shall give notice thereof to
the Holder and the Special Sharcholder, Any such notice may be served on
the Holder at his last registered address in accordance with these
Articles as if he had not ceased to be & member of the Company. At the
date, time and place fixed as aforesaid there shall be delivercd to the
Holder by the Special Shareholder or on his behalf a banker’s draft for
the Price and interest thereon from the date on which the Share in
question was transferred to the approved transferee down to but not
including the date fixed as aforesaid at a rate equal to two per cent
above the published base rate from time to time of such London clearing {
bank as the Special Shareholder shall nominate for this purpose against ;
the delivery by or on behalf of the Holder to the Special Shareholdexr or
as he may direct of a receipt executed under seal acknowledging receipt
of the Price and interest as aforesaid in full and final satisfaction of
all claims which the Holder may have in respect thereof. Interest on the
Price shall cease to accrue from the date fixed as aforesaid. If the
Holder shall fail to attend at the said date, time and place or to
execute or deliver the said receipt as required by this paragraph, the
Special Shareholder shall pay the Price and said interest to the Company.
The Company shall pay the same to the Holder upon delivery by him of a
receipt as so required but shall not be accountable for any interest
earned thereon in the meantime.

(K) The holder of a Non-Voting Ordinary Share may at any time prior

to the service of any notice in respect of such Share pursuant to
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paragraph (G} of this Article (but mot rhereafier) serve notice on the
Company and the Special Shareholder requiring the Special Shareholder to
purehase his Non~-Voting Ordinary Share in consideratien of the Price as
defined in paragraph (E) ef this Article. The service of any such notice
pursuant to this paragraph (K) shall not restrict or prejudice in any way
the ability of the Directors to serve a notice ir respect of such Share
pursuant to paragraph (G) of this Article. Upcu receipt of any notice
served pursuant to this paragraph (K) the Special Shareholder shail
become bound to purchase such Share within seven days from the
determination of the Price unless at any time from such receipt until the
explry of such period any notice is served in respect of such Share
pursuant to paragraph (G) of this Article in whi.a avent the notice
served in respect of such Share under this paragraph (K) shall cease to
have any effect.

REGISTERED OFTICE
3. The Office shall be at such place in Sceotland as the Board shall
from to time to time appoint.

SHARE RIGHTS

4, Subject to any special rights conferred on the holders of any shares
or class of shares, any share in the Company may be issued with or have
attached thereto such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return of capital or
otherwise, as the Company may by ordinary resolution determine or, 1if
there has not been any such determination or so far as the same shall not
make specific provision, as the Board may determine.
5. Subject to the Companies Acts and to Article 6, any preference
shares may, with the sanction of a special resolution, be issued on terms

that they are, or at the option of the Company are liable, to be
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redeemed. The terms and manner of redemption shall be provided for by
glteration of these Articles,

SPECIAL RIGHTS
6. (A) The Special Share may be held only by and transferred only to a
Government Nomineea,

(B) Notwithstanding anything elsewhere contained in these Articles
each of the following matters shall be deemed to be an alteration of the
rights attaching to the Special Share and accordingly shall only be
effective with the prior written consent of the Special Shareholder:-

(i) the purchase by the Company of any of its own shares;
(i1} the voluntary winding-up or dissolution of the Company;
(iii) any increase, reduction, consolidation, division,
sub~division or other alteration in any of the authorised, allotted or
issued share capital of the Company, the making of any calls on any
shares, the forfeiture of any shares, the alteration or abrogation of any
of the rights attached to any shares, the attachment of any rights to any
shares and any alteration in the classification or denomination of any of
the share capital of the Company (other than the conversion of any
Ordinary Share inte a Non-Voting Ordinary Share pursuant to the service
of any notice by the Special Shareholder in accordance with paragraph (B)
of Article 2 and the attachment of rights to the Special Share in
consequence thereof in accordance with paragraph (E) of this Article);
(iv) any alteration to these Articles or to the Memorandum of
Association of the Company; and
(v) the passing by the Company of any resolution at any
general meeting convened without the prior written consent of the Special

Shareholder by less notice than is required under the Companies Acts.
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(€} The Special Shareholder shall be entitled to receive notice of
and attend and speak at any general meetinrg of the Company or at any
meeting of any elass of shareholders of the Cempany but, save in the
clreumstances referred to in paragraph (E) of this firticle, the Special
Share shall carry no right to vote at any such meeting.

(D) On a distribution of capital in a winding-up of the Company,
the Special Share shall be entitled to repayment of the capital paid up
on the Special Share in priority to any repayment of capital to any other
Member. The Special Share shall confer no other right to participa.e in
the capital or profits of the Company.

(E) From and after the service of a notice by the Special
Shareholder under Article 2(B), the Special Shareholder shall (whether
present in person or by proxy) be entitled to one vote on a show of hands
and to ten votes on a poll at any general meeting of the Company and at
any such meeting the presence of the Special Shareholder in person or by
proxy shall (notwithstanding the provisions of Article 56) constitute a
quorum and he shall be entitled to propose any resolution which may be
put to the meeting. The Special Shareholder shall also be entitled to
appoint a chairman of any such meeting.

MODIFICATION OF RIGHTS
7. Subject to the Companies Acts, all or any of the special rights for
the time being attached to any class of shares for the time being issued
may from time to time (whether or not the Company is being wound up) be
altered or abrogated with the written consent of the holders of not less
than three-fourths in nominal value of the issued shares of that class or
with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of such shares or, in the case of the

Special Share, with the written consent of the Special Sharecholder. To
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fuy such separate general peeting, 211 the provisions of these Articles
&> te general meetings eof the Cocpany shall mutatis rutandis apply, but
8@ that the necessary quortm shall be one or core persons holding or
represzenting by proxy not less than one-thiru in neminal value o. the
iszued shares of the elass, that every holder of shares of the class
shall be entitled onr a poll to one vote for every such share held by him,
that any holder of shares of the class present in person or by proxy may
demand a poll and that at any meeting of such holders adjourned through
want of a quorum one holder present in person or by proxy (whatever the
number of shares held by him) shall be a quorum and, for the purposes of
this Article, one holder present in person or by proxy may constitute a
meeting.
8, Subject to the provisions of Article 6, the special rights conferred
upon the houlders of any shares or class of shares shall not, unless
otherwise expressly provided in the rights attaching to or the terms of
issue of such shares, be deemed to be altered by the creation or issue of
further shares ranking pari passu therewith.

SHARES
9. Except with the prior written consent of the Special Shareholder,
the Company shall not grant any right to subscribe for or to convert any
security into any shares in the Company and the Dircctors may not allot
any shares in the Company nor grant any right to subscribe for or to
convert any security into shares in the Company.
10. The Company may in connection with the issue of any shares exercise
all powers of paying commission and brokerage conferred or permitted by
the Companies Acts.
11. Except as ordered by a Court of competent jurisdiction or as

required by law, no person shall Le recognised Ly the Company as holding
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aay share upom any trust asd the Company shall pot ke bound by or be
required {n any way to recognise (even when havimg notice taereof) any
equitabkle, contingent, future or partial interest in any share or any
fnterest 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 eny
share except an absolute right to the entirety thereof in the registered
holder.,

CERTIFICATES
12. Every person whose name is entered as a holder of any share in the
Register (except a Stock Exchange Nominee in respect of whom the Company
is not by law required to complete and have ready for delivery a
certificate) shall be entitled, without payment, to receive within two
months after allotment or lodgment of the transfer to him of the shares
in respect of which he is so registered (or within such other period as
the terms of issue shall provide) one certificate for all such sharcus of
any one class or several certificates each for one or more of such shares
of such class upon payment for every certificate after the first of such
reasonable out-of-pocket expenses as the Board may from time to time
determine: Provided always that the Company shall not be bound to issue
more than one certificate in respect of a share held jointly by several
persons and delivery thercof to one of several joint holders shall be
sufficient delivery to all. A Member who has sold or transferred part of
the shares comprised in his holding shall be entitled to a certificate
for the balance without charge. Delivery of a certificate to the broker
or agent acting in regard to the purchase, sale or transfer of shares to
whom it relates shall be sufficient delivery to the purchauer,

transferee, or, as the case may be, the Member. The Company shall in no
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cage be bound e register more than four perscns as the joint holders of
any share.
13. If a share certificate is defaced, worn out, lost or destroyed it
may be replaced without fee but on such terms (if any) as to evidepce and
indemnity and to payment of the costs and out-of-pocket expenses of the
Company of investigating such evidence and preparing such indemnity as
the Board may think fit and, in case of defacement or wearing out, on
delivery of the old certificate to the Company.
14. Every certificate for shares or debentures or representing any other
form of security (other than letters of allotment, scrip certificates and
other like documents) shall, except to the extent that the terms and
conditions for the time being relating thereto otherwise provide, be
issued under the Secal or the Securities Seal and (subject as hereinafter
provided) shall bear the autographic signatures of at least one Director
and of the Secretary or some other person appointed by the Board for the
purpose, provided always that the Board may by resolution determine,
either generally or in any particular case or cases,'that any of such
signatures as aforesaid need not be autographic but may be affixed to
such certificates by some mechanical means or may be printed thereon or
that such certificates need not be signed by any person.

LIEN
15. 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, callad or payable at a date fixed by or in accordance with the
terms of issue of such share in respect of such share; and, subject to
the provisions of the Companies Act, the Company shall also have a first
and paramount lien on every share fother than a fully paid share)

standing registered in the name of a Member (whether singly or jointly

26



||

with any cther persea or perscms) for all the debts and liabilities of
such Hswber or his estate to the Conpany, whether the same shall have
beer incurred before or after nstice to the Cozpany of any interest of
any person other than such Member, and whether the time for the payment
or discharge of the same shall have actnally arrived or not, and
netwithstanding that the same are joint debts or liabilities of such
Hewber or his estate and any other person, whether a Member or not. The
Company's lien on a share shall extend to all dividends payable thereon.
The Board may at any time either generally or in any particular case
waive any lien that has arisen, or declare any share to bhe wholly or in
part exempt from the provisions of this Article.

16. The Company may sell, in such manner as the Board may think £it, 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 and
until after a notice in writing, stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in default
of such payment, has been served on the holder for the time being of the
share and default in payment shall have been made for fourteen days after
the service of such notice.

17. The net proceeds of the sale by the Company of any shares on which
it has a lien shall be applied in or towards payment or discharge of the
debt or liability in respect of which the lien exists so far as the same
is presently payable and any residue shall (upon surrender to the Company
for cancellation of the certificate for the share sold and subject to a
like lien for debts or liabilities not presently payable as existed upon
the share prior to the sale) be paid to the holder of the share
immediately before such sale. For giving effect to any such sale, the

Board may authorise some person to transfer the share sold to or in
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accordance with the directicns of the purchaser therecf. Subject to
Article 35, the purchaser shall be registered as the holder of the share
and shall pot be bound to see to the application of the purchase money,
nor shall his title te the share be sffected by any irregularity or
fuvalidity in the proceedings in reference to the sale.

CALLS ON SHARES
18. The Board may from time to time make calls upon the Members in
respect of any moneys unpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium) and not by the terms
of issue thercof made payable at the date fixed by or in accordance with
such terms of issue, and each Member shall (subject to the Company
serving upon him at least fourteen days' notice specifying the time or
times and place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares. A call may be
revoked or postponed as the Board may determine. A Member shall remain
liable for calls made upon him notwithstanding the subsequent transfer of
the shares in respect of which the call was made.
19. A call may be made payable by instalments and shall be deemed to
have been made at +he time when the resolution of the Board authorising
the call was passed.
20. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.
21. If a sum called in respect of a share or an instalment thereof shall
not be paid before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on the sum from the
day appointed for payment thereof to the time of actual payment at such
rate, not exceeding (unless the Company by ordinary resolution shall

otherwise direct) 25 per cent per annum, as the Board may determine, but
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the Foard skall be at liberty to waive paymert of such interest yxholly or
in part.
42, Auny sum which, by the terms of issue of a share, beccmes payable on
allotment or at any date fixed by or in accordance with such terms of
issue, whether on gccount of the nomiral value of the share or by way of
premium, shall for all the purposes of these Articles be deemed to be a
call duly made, notified and payable on the date on which, by the terms
of issue, the same becomes payable and, in case of non-payment, all the
relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum has become
payable by virtue of a call duly made and notified.
23. The Board may, on the issue of shares, differentiate between the
allottees or holders as to the amount of calls to be paid and the times
of payment.
24. The Board may, if it thinks fit, receive from any Member willing to
advance the same all or any part of the moneys uncalled and unpaid upon
any shares held by him and, upon all or any of the moneys so advanced,
may (until the same would, but for such advance, become presently
payable) pay interest at such rate, not exceeding (unless the Company by
ordinary resolution shall otherwise direct) 12 per cent per annum as may
be agreed upon between the Board and the Meunber paying such sum in
advance. Except in a liquidation, sums paid in advance of calls shall
not, until the same would but for such advance have become payable, be
treated as paid up on the shares in respect of which :they have been paid.
FORFEITURE OF SHARES
25. If a Member or a person entitled to a share by transmission fails to
pay any call or instalment of a call on the day appointed for payment

thereof, the Board may at any time thereafter during such time as any
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paxt of such call or ipstilgent remains mppaid serve A notice con hin
requiring paymeit of so much of the call or instalment as is unpaid,
together with any interest which may have accrued and any expenses
fncurred by the Company by reason of such non~paycent.

26. The netice shall name a further day (net being less than fourteen
days from the date of the notice) 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 on or before the day and at the place
appointed, the shares in respect of which such call was made or
instalment is payable will be liable to be forfeited. The Bourd may
accopt the surrender of any share liable to be forfeited hereunder and,
in such case, references in these Articles to forfeiture shall inelude
surrender.

27. 1If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at any
time thereafter, before payment of all calls or instalments and interest
due in respect thereof has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends
declared or other moneys payable in respect of the forfeited shares and
not actually paid before the forfeiture.

28. When any share has been forfeited, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of the share
or the person entitled to the share by transmission, as the case may be,
but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice as aforesaid.

729. Until cancelled in accordance with the requirements of the Companies
Acts a forfeited share shall be deemed to be the property of the Company

and may, subject to the provisions of the Companies Acts and to the prior
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writter censent of the Special Shareholder, be sold, re-allotted or
otheruise disposed of either ro the person who was, pefere forfeiture,
the helder thereef or entitled thereto or te any other persen wpon such
terms and In such manner as the Board shall think fit and, st any time
before a sale, re-allotment or other dispesitiocn, the forfeiture may be
cancelled on such terms as the Board pay think fit.

30. A person whose shares have been forfeited shall thereupon cease to
be a member in respect of the forieited shares and shall surrender to the
Company for cancellation the certificate for the shares forfeited but
shall, notwithstanding the forfeiture, remain liable to pay to the
Company all moneys which at the date of forfeiture were presently payable
by him to the Company in respect of the share with interest thereon at
the rate of 12 per cent. per annum (or such lower rate as the Board may
determine) from the date of forfeiture until payment, and the Company may
enforce payment without being under any obligation to make any allowance
for the value of the shares forfeited.

31. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been duly forfeited
on the date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to
the share. The Company may receive the consideration (if any) given for
the share on the sale, re-allotment or other disposition thereof and
subject to the prior written consent of the Special Sharecholder the Board
may authorise some person to transfer the share to the person to whom the
same 1s sold, re-allotted or disposed of, and he shall thereuponr be
registered as the holder of the share and shall not be bound to see to
the application of the purchase money (if any) nor shall his title to the

share be affected by any irregularity or invalidity in the proceedings
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relating te the forfeitnre, sale, re-azllotcent or dispesal of the share.
The perseon who becomes registered as the holder of the share shall be
dfschiarged from all ecalls made before such sale, re-allctwont or dispesal
of the share.
32, The forfeiture of a share shall involve the extinction at the time
of forfeiture of all interest ip and all claims and demands against the
Company in respect of the share and all other rights and liabilities
incidental to the share as between the person whose share is forfeited
and the Company, except only such of those rights and liabilities as are
by these Articles expressly saved, or as are by the Companies Acts given
or imposed in the case of past Members,

TRANSFER OF SHARES
33, (A) Subject to such of the restrictions of these Articles as may be
applicable, any Member may transfer all or any of its shares by an
instrument of transfer in the usual common form or in any other form
which the Board may approve.

(B) Any authority to sign an instrument of transfer granted by a
Member for the purpose of transferring shares which may be lodged,
produced or exhibited with or to the Company at the Transfer Office
shall, as between the Eq@pany and the grantor of such authority, be taken
and deemed to continue and remain in full force and effect and the
Company may allow the same to be acted upon until such time as express
notice in writing of the revocation of the same shall have been given and
lodged at the Transfer Office at which the authority was lodged, produced
or exhibited. Even after the giving and lodging of such notice, the
Company shall be entitled to give effect to any instrument signed under
the authority to sign snd certified by any officer of the Company as

being in order before the giving and lodging of such notice. The Company
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shall not he hound to allow the exercise of any act or matter by an agent

for A Member, unless a duly certified copy of such agent's authority be

deposfted at the Transfer Office.

34, The fnstrument of transfer of a share shall be signed by or on

behalf of the transferor and (in the case of a partly paid share) the

transferee, and the transferor shall be deemed to remain the holder of

the share until the name of the transferee is entared in the Register in

respect thereof, All instruments of transfer, when registered, may be

retained by the Company.

35, (A) The Board may, in its absolute discretion and without assigning

any reason therefor, decline to register any transfer of any Ordinary

Share or Non-Voting Ordinary Share which is not a fully paid share.
(B} The Board shall decline to register any transfer of any

Ordinary Share orxr Non-Voting Ordinary Share whether or not fully paid :

unless prior written consent to the transfer has been obtained from the

Special Shareholder. The Board may not decline to register and shall

register any transfer of the Special Share to a Government Nominee.

36. No transfer of any share shall be made to a minor, bankrupt or

person who is mentally disordered or a patient for any purpose of any

statute relating to mental health.

37. The Board may also decline to register any transfer unless:
(a) the instrument cf transfer, duly stamped, is lodged with the
Transfer Office or such other place as the Board may determine,
accompanied by the certificate for the shares to which it relates,
(except, if the transfer is made by a Stock Exchange Nominee, to the
extent only that certificates have been issued to such nominee) and
such other evidence as the Board may reasonably require to show the

right of the transferor to make the transfer (und, if the instrument
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of tranzfer is executed by some other persen en his behalf, the

antherity of that persen se to do, if pot previcusly deposited with

tiie Company}s

(B) the fastrument of transfer is in respect of only one class of

share; and

(¢} in the case of a transfer to joint holders, the number of joint

holders to whom the share is to be transferred does not exceed four,
38. (A) If the Board declines to register a transfer it shall, within
two months after the date on which the instrument of transfer was lodged,
send to the transferee notice of the refusal.

(B) The registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

39. No fee shall be charged by the Company for registering any transfer,
probate, letters of administration, certificate of death or marriage,
power of attorney, distringas or stop notice, order of court or other
instrument relating to or affecting the title to any share, or otherwise
making any entry in the Register relating to any share.

TRANSMISSION OF SHARES
40. In the casc of the death of a Member, where the deceased was a joint
holder, the survivor or survivors and, where he was a sole hnlder, the
executors or administrators of the deceased shall be the only persons
recognised by the Company as having any title to his shares; but nothing
herein contained shall release the estate of a deccased holder (whether
sole or ioint) from any liability in respect of any share which had been

solely or jointly held by hlim.
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41 Ay porsom bocoming entftled te a share in consequence of the death
er baskruptey of a Member or otherwise by cperaticn of law may, subject
as hereinafter provided and upon such evidence being preduced as may from
time to time we required by the Board ss to his entitlement, elect either
to be registared himself as holder of the share or to have some person
nominated by him registered as the holder thereof, If the person so
becoming entitled elects to be registered himself, he shall deliver or
send to the Company a written notice signed by him stating that he so
elects., If he shall elect to have his nominee registered, he shall
signify his olection by signing an instrument of transfer of such share
in favour of his nominee, All the limitations, re trictions and
provisions of these Articles relating to the ri- » transfer and the
registration of transfers of shares shall be app.:cable to any such
notice or instrument of transfer as aforesaid as if the death or
barkruptcy of the member or other wvent giving rise to the transmission
had not occurred and the notice or instrument of transfer was an
instrument of transfer signed by such Member.

42. A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member or otherwise by operation of law shall (upon such
evidence being produced as may from time to time be required by the Board
as to his entitlement) be entitled to receive and may give a discharge
for any dividends or other moneys payable in respect of the share, but he
shall not be entitled in respect of the share to receive noticer of or to
attend or vote at general meetings of the Company or, save as aforesaid,
to exercise in respect of the share any of the rights or privileges of a
Member until he shall have become registercd as the holder thercof
Provided always that the Board may at any time give notice requiring any

such person to elect either to be registered himself or to transfer the
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ahiare and, {f the potice is not complied with within sixty days, the
Board sy thereafter withhold payment of all dividends and other moneys
payable in respect of the share until the requirements of the notice have
been complied with. e

STOCK
43. The Campany may from time to time by ordinary resolution convert any
fully paid up shares into stock and may reconvert any stock into fully
paid up shares of any denomination. After the passing of any resolution
converting all the fully paid up shares of any class in the capilLal nf
the Company into stock any shares of that class which subscquently become
fully paid up 2nd rank pari passu in all other respects with such shares
shall, by virtuc of this Article and such resolution, be converted into
stock transferable in the same units as the shares already converted.
44. The holders of stock may transfer the same or any part thereof in
the same manner and subject to the same regulations as the shares from
which the stock arose might previocusly to conversion have been
transferred or as near thereto as circumstances admit. The Board may
from time to time fix the minimum amount of stock transferable and
restrict or forbid the transfer of fractions of such minimum, but the
minimum shall not, withou. the sanction of an ordinary resolution of the
Company, exceed the nominal amount of each of the shares from which the
stock grose.
45, The holders of stock shall, according to the amount of the stock
held by them, have the sawie rights as regards dividends, voting at
general meetings of the Company and other mutters as if they held the
shares from which the stock armse, but no such rights (except as to

participation to dividends and in assets on a reduction of capital or a
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winding up} shall be conferred by an amount of steck which would pot, if
existing in shares, have conferred such right.
46. ALl such of the provisions of these Articles as are applicable to
paid up shares shall apply'to stock, and the words “share" and
"shareholder" herein shall include "stock" and "stockholder"
respectively.
INCREASE OF CAPITAL
47. Subject to such of the resirictions of these Articles as shall be
applicable, the Company may from time to time by ordinary resolution
increase its capital by such sum to be divided into shares of such
amounts and with such rights and privileges annecxed thereto as the
resolu*tion shall prescribe.
48. Subject to the provisions of the Companies Acts and these Articles,
the Company may, by the resolution increasing the capital, direct that
the new shares or any of them shall be offered in the first instance
either at par o. at a premium or (subject to the provisions of the
Companies Acts) at a discount to all the holders for the time being of
shares of any class or classes in proportion to the number of such shares
held by them respectively or may make any other provisions as to the
issue of the new shares,
49. Subject to the provisions of these Articles, the new shares shall be
subject to all the provisions of these Articles with reference to the
payment of calls, lien, transfer, transmission, forfeiture and otherwise,
ALTERATIONS NF CAPITAL

50. Subject to the provisions of Article 6, the Company may from time to
time by ordinary resoluticn:-

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

shares of larger amount than its existing shares;
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() sub-divide its shares or apy ef then into shaies of smaller
amonnt than is £ixed by the Mecorandum of Asseciarion {eubiject,
revertiieless, to the Companies Acts) and so that the resolutien
whereby any share is sub~divided may determipe that as between the
hielders of the shares resulting froz the sub-division cne or more of
the shares may have any such preferred or other sjecial rights over,
or may have such qualified or deferred rights or be subject to any
such restrictions as compared with, the other or others as the
Company has power to attach to unissued or new shares;

(e) cancel any shares which at the date of the passing of the

resolution have not been taken or agreed to be taken by any person

and diminish the amount of its authorised share capital by the
amount of the shares so cancelled;
and may also by Special Resolution:-

(d) subject to any confirmation or consent required by law, reduce

its share capital, any capital redemption reserve fund or any share

premium account in any manner.

Subject Lo compliance with the terms of any such rcsolution as is
referred to in this Article, where any difficulty arises in regard to any
consolidation and division under paragraph (a} of this Article, the Board
may settle the same as it think< expedient and in particular may issue
fractional certificates or arrange for the sale of the shares
representing fractions <nd the distribution of the net proceeds of sale
in due proportion amongst the Members who would have been entitled .o the
fractions, and for this purpose the Board may subject to the prior
written consent of the Special Shareholder authorise some person to
transfer the shdares representing fractions to the purchaser thereof, wlin

shall nnt be bound to see to the application of the purchase money nor
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gball his ritle to the shares be affected by any irregularity or
tovalidity in the proccedings relating to the sale.
GENERAL HEETINGS

51. 'The Beard shall conveme-and the Company shall hold general mestings
as annual general meetings in acecordance with the reguirements of the
Companies Acts at such times and places as the Board sh.ll appoint. Any
general meeting of the Company other than an annual general meeting shall
be called an extraordinary general meeting.
52. The Board may, wheuever it thinks fit, and in accordance with the
Companies Acts, convene an extraordinary general meeting.

NOTICE OF GENERAL MEETINGS
53. (A) An annual general mecting and a meeting called for the passing
of a special resolution shall be called by not less than twenty-one days'
notice in writing. Any other meeting shall be called by not less than
fourteen days' written notice.

(B) The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given and shall
specify the place, day and time of meeting and, in the case of special
business, the general nature of that business.

(C) The notice convening an annual general meeting shall specify
the meeting as such, and the notice convening & meeting to pass a special
or extraordinary rescolution shall specify the intention to propose the
resolution as a special or, as the case may be, extraordinary resolution.

(D) Subject to the provisions of the Companies Acts, notice of
every general meeting shall be given in manner hereinafter mentioned to
all Members other than such as, under the provisions of these Articles or

the terms of issue of the shares they hold, are not entitled to receive
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such retfces from the Cempany, and also to each of the Directors and to
the Auditore for the tige being of the Conpany.

(B} Im every notice convening A meeting, there shall appear with
reasonable prominence a statermept that a Mecber entitled to attend and
vote iz entitled to appoint one or pore proxies to actend and, on a poll,
to vote instead of him and that a proxy need not be a Member.

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

(a) in the case of a meeting called as an annual general meeting,

by all the Members entitled to attend and vote thercat and by the

Special Shareholder; and

(b) 1in the case of any other meeting, by a majority in number of

the Members having a right to attend and vote at the meeting, being

a majority together holding not less than 95 per cent. in nominal

value of the shares giving that right and by the Special

Shareholder.

54. The accidental omission to give notice of a meeting or (in cases
where instruments of proxy are sent out with the notice) the accidental
omission to send an instrument of proxy to, or the non-receipt of notice
of a meeting or such instrument of proxy by, any person entitled to
receive such notice (other than the Special Sharcholder) shall not
invalidate the proceedings of that meeting. Any omission (whether
accidental or not) to give or send, or any non-receipt of, any such
notice or instrument as aforesaid to or by the Special Shareholder shall
(unless the Special Sharcholder agrees otherwise) invalidate the

proceedings of the meeting in question.

40



FROCEEDINGS AT GENERAL MEETINGS
#%, ALl kusiness shall be deemed special that is transacted at an
extraordinary general meeting and alsc all business that is transacted at
arn annual geperal meeting with the exception of:-

(a} the declaration of dividends;

(&) the consideration and adoption of the accounts and balance
sheet and the reports of the Directors and Auditors and other
documents required to be annexed to the accounts;

(¢) the election of Directors in place of those retiring by
rotation or otherwise;

(d) the appointment of Auditors where special notice of the
resolution for such appointment is not required by the
Companies Acts; and

(e) the fixing, or the determining of the method of the fixing, of
the remuneration of the Directors and of the Auditors.

56. No business, other than the appointment of a chairman, shall be
transacted at any general meeting unless a quorum is present when the
meeting proceeds to business. Save as otherwise provided by these
Articles, at least two Members present in person or by proxy and entitled
to vote shall be a quorum for all purposes. A corporation being a Member
shall be deemed for the purpose of these Articles to be present in person
if represented by proxy or in accerdance with the provi:zions of the
Companies Acts.

57. If within fifteen minutes after the time appointed for the meeting a
quorum is not present, the meetirng, if convened on the requisition of
Members, shall be dissolved; in any other case it shall stand adjourned
to such other day (not being less than seven thereafter) and at such time

and place as the chairman of the meeting may determine and, at any such
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adfourned meeting, the Menbers presest in persen er by proxy fwhatever
the nunber of shares held by them) shall be a quormm. Notice of any
mecting adjourned through want of & quorun shall state that the Newbers
present fn person or by proxy- at the adjourned meeting (whatever the
number of shares held by them) shall be a quorum.

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

539. The Chairman (if any) of the Board or, in his absence, the deputy
Chairman (if any) shall preside as chairman at every gencral meeting. If
there is no such Chairman or deputy Chairman, or if at any meeting
neither the Chairman nor the deputy Chairman is present within five
minutes after the time appointed for holding the meeting, or if neither
of them is willing or able to act as chairman, the Directors present
shall choose one of their number to act, or if one Director only is
present he shall preside as chairman if willing to act. If no Director
is present, or if each of the Directors present decline to take the
chair, the persons present and entitled to vote on a poll shall elect one
of their number to be chairman of the meeting.

60. The chaisman may with the consent of any meeting a. which a quorum
is present (and shall, if so directed by the meeting) adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawfully
have been transacted at the meeting from which the adjournment took
place.

61. Whenever a meeting is adjourned, not less than seven days' notice in

writing of the adjourned meeting shall be given.

42



WOTING

62, Bubject to the provisicns «f Article & ard to any special terms as
te veting uper whick any shares may be issued or may for the time being
be held, on a show of hands every Hecber who is present in persen
{fncluding any corporation represested by prexy or in accordance with the
Companies Acts) at n general peeting of the Company shall have one vote,
and on @ poll every Member who is present in persor or by proxy shall
have one vote for every £1 in nominal amount of sharc capital of which he
iz the holder.
63, At any general meeting, a resolution put to the vote of the meeting
shall be decided on a show of hands unless (before or on the declaration
of the result of the show of hands or on the withdrawal of any other
demand for a poll) a poll is demanded by:-

(a) the chairman of the meeting; or

(b) the Special Sharecholder; or

(c¢) at least two Members present in person or by proxy and entitled

to vote; or

(d) any Member or Members present in person or by proxy and

representing in the aggregate not less than one-.enth of the total

voting rights of all Members having the right te attend and vote at

the meeting; or

(e) any Member or Members present in person or by proxy and holding

shares conferring a right to attend and vote at the meeting on which

there have been paid up sums in the aggregate equal to not less than

one~tenth of the total sum paid up on all shares conferring that

right.

Unless a poll is demanded and the demand is not withdrawn, a

declaration by the chairman that a resolution has, on a show of hands,
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beem carrfed or carried nwpazireusly or by a particular gajority or not
carrfed by & particular majority or lost, and an cniry to that effect in
the minute bock of the Corpany, shall be conclusive evidence of the fact
witheut proof of the nwnber or preporticn of the votes recorded for or
agatnst such reselution.

64. If a pell is dely demanded, the resnlt of the poll shall be deemed
to be the resolution of the meeting 1t which the poll was demanded,

65. A poll demanded on the election of a chairman, or on a question of
adjournment, sh.ll be taken forthwith. A poll demanded on any other
question shall be taken in such manner and either forthwith or at such
time (being not later than three months after the date of the demand) and
place as the chairman shall direct. It shall not be necessary (unless
the chairman otherwise directs) for notice to be given of a poll which is
not taken forthwith,

66. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which the
poll has been demanded, and it may be withdrawn with the consent of the
chairman at any time before the close of the meeting or the taking of the
poll, whichever is the earlier.

67. On a poll, votes may be given either personally or by proxy.

68. A person entitled to more than one vote on a poll need not use all
his votes or cast all the votes he uses in the same way.

69. In the case of an equality of votes at a general meeting, whether on
a show of hands or a poll, the chairman of such meeting shall be entitled
to an additional or casting vote.

70. In the case of joint holders of a share the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the

exclusion of the votes of the other joint holders and, for this purpose,

44



senfority shall be determined by the corder im which the nanes stand in
the Kegister in respect eof the joint kolding.

71. A Hember whe fs mentally disordered or a patient for the purpose of
any statute relating teo mental health or in respect of whem an order has
beent made by any Court having jurisdiction for the protection or
management of the affairs of persons incapable of managing their own
affairs may vote, whether on a show of kands or on a poll, by hi:
receiver, committee, curator bonis or other person in the nature of a
receiver, committee or curator bonis appointed by such Court ané such
recelver, committee, curator bonis or other person may vote on a poll by
proxy, and may otherwise act and be treated as such Member for the
purposes of general meetings.

72, No Member shall, unless the Board otherwise determines, be entitled
to be present or vote at any general meeting or to exercise any privilege
as a Member in reolation to meetings of the Company unless all calls or
other sums presently payable by him in respect of shares in the Company
have been paid or if he or any person appearing to be interested in such
shares has been duly served with a notice under the Companies Acts and is
in default in supplying to the Company the information thereby required
within the period specified in such notice. For the purpose of this
Article, a person shall be treated as appearing to bz interested in any
shares if the Member holding such shares has given to the Company a
notification under the Companies Acts which fails to establish the
identities of those interested in the shares and if (after taking into
account the said notification and any other relevant notification) the
Company knows or has reasonable cause to believe that the person in

question is or may be interested in the shares.
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13. If (£) any objecticn shall be raised to the gqualification of any
voter ow (ii} any vetes have been ccunted xhich cught not to have heen
eounted or which might kave been rejected or (iii) any votes are not
counted which cught to have been counted, the cbjection or error shall
not vitiate the decision of the meeting or adjourned meeting on any
reselution unless the same is vaised or pointed ont at the meeting or, as
the case may be, the adjourned meeting at which the vote objected to is
given or tendered or at which the error occurs. Any object’on or error
shall be referred to the chairman of the meeting and shall only vitiate
the decision of the mecting on any resolution if the chairman decides
that the same may have affected the decision of the meeting. The
decision of the chairman on such matters shall be final and conclusive.
PROXIES
74. (A) The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney authorised in writing or,
if the appointor is a corporation, either under its secal or under
the hand of an officer, attorney or other person authorised to sign
the same.
(B) A proxy need not be a Member. An instrument appointing a proxy
shall, unless the contrary is stated therein, be valid as well for
any adjournment of the meeting as for the meeting to which it
relates.
75. The instrument appointing a proxy and (if granted by any Member
other than the Special Shareholder and if required by the Board) the
power of attorney or other authority (if any) under which it is signed,
or a notarially certified copy of such power or authority, shall be
delivered at the Transfer Office (or at such other place in the United

Kingdom as may be specified in the notice convening the mee.ing or in any
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document sent therewith) not less than forty-eight hours before the time
appointed for holding the meeting or adjourned mecting at which the
person named in the Instrument proposes to vote or, in the case of & poll
taken subsequently to the date of a meeting or adjourned meeting, not
less than twenty-four hours before the time appointed for the taking of
the poll and in default the instrument of proxy shall not be treated as
valid. 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.

76. Instruments of proxy shall be in any common form or in such other
form as the Board may approve and the Board may, if it thinks fit, send
out with the notice of any meeting forms of instrument of proxy for use
at the meeting. The instrument of proxy shall be deemed to confer
authority to demand or join in demanding a poll and tc vote on any
amendment of a resolution put to the meeting for which it is given as the
proxy thinks fit. The instrument of proxy shall, unless the contrary is
stated therein, be valid as well as for any adjournment of the meeting as
for the meeting to which it relates,

77. A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the authority
under which it was executed, provided that no intimation in writing of
such death, insanity or revocation shall have been received by the
Company at the Transfer Office (or such other place in the United Kingdom
as may be specified for the delivery of instruments of proxy in the
notice convening the meeting or other document sent therewith) one hour
at least before the commencement of the meeting or adjourned meeting, or

the taking of the poll, at which the instrument of proxy is used,
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78. Any corporation which is a Member may by instrument under seal or,
in the case of the Secretary of State or any other Minister of the Crown,
by instrument under seal or under the hand of the Secretary of State or
such other Minister of the Crown (as the case may be) lodged at the
Transfer Office or produced at the meeting or by resolution of its
directors or other governing body authorise such person as it thinks fit
to act as its representative at any meeting of the Company or of any
class of Members of the Company. The person so authorised shall be
entitled to exercise the same powers on behalf of such corporation as the
corporation could exercise if it were an individual Member and such
corporation shall for the purposes of these Articles be deemed to be
present in person at any such meeting if a person so authorised in
present thereat.

APPOINTMENT AND REMOVAL OF DIRECTORS
79. Unless and until otherwise determined by ordinary resolution of the
Company, the Directors shall be not less than two in number and there
shall be no maximum number of Directors. Notwithstanding any othei
provision of these Articles no person shall be capable of being appointed
or elected or re~appointed or re-elected as a Director unless the Company
has received the prior written consent of the Special Shareholder to such
appointment or election or re-appointment or re-election.
80. The Directors may give any person performing any duties on behalf of
the Company such title as they think fit for such period as they think
fit (which title may include, but shall not consist solely of, the word
"Director") and may change any such title. Auy such person
(notwithstanding that the word "Director” may be included in his title)
shall not (unless he has been appointed a Director of the Company in

accordance with the provisions of the Companies Acts and these Articles)
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be a Director of the Company for any of the purposes of the Companies
Acts or of these Articles or for any other purpose nor shall he have any
powers of, or be entitled to any of the rights or privileges of, or be
subject to any of the duties.of, a Director.

81. No shareholding qualification for Directors shall be required,

82. Subject to the provisions of these Articles, without prejudice to
the power of the Company in general meeting to appoint (with the prior
written consent of the Special Shareholder) any person to be a Director
the Board shall have power with the prior written consent of the Special
Shareholder at any time and from time to time to appoint any person to be
8 Director, either to fill a casual 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. Any director so appointed shall held office only until the
next following annual general meeting and shall then be eligible for
re-election but shall not be taken inte account in determining the
Directors or the number of Directors who are to retire by rotation at
such meeting.

83. The Company may by special resolution, or by ordinary resolution of
which special notice has been given in accordance with the Companies
Acts, remove any Director before the expiration of his period of office
and may (subject to the provisions of these Articles) with the prior
written consent of the Special Shareholder by ordinary resolution appoint
another person in his place. Any person so appointed shall be subject to
retirement at the same time as if he had become a Director on the day on
which the Director in whose place he is appointed was last elected a

Director.
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B4, Subject, in the case of a Director who is over the age of 70, to a
resolution (of which special notice has been given) being passecd as
required by any applicable provision of the Companies Acts, a retiring
Birector shall be eligible *for re-appeintment and shall be decmed to
offer himself for re-appointment unless he gives to the Company notice in
writing of a contrary intention or unless the Special Sharcholder by
written notice to the Company refusas consent to his re-agpointment,
DISQUALIFICATION OF DIRECTORS
85. Without prejudice to the provisions for retirement by rotation

hereinafter contained, the office of a Director shall be vacated:

(a) if (not being an Executive Director whose contract of service
’ Precludes resignation) he resigns lis office by written notice
delivered to the Office or tendered at a meeting of the Board;

{b) if (being an Executive Director) his appointment as an
Executive Director is terminated and the Board resolve that his
office is vacated;

(c) if he becomes of unsound mind or a patient for the purpose of
any statute relating to mental health and the Board resolves that
his office is vacated;

(d) if, without leave, he is absent from meetings of the Board
(whether or not any alternate Director appointed by him attends) for
twelve consecutive months and the Board resolves that, by recason of

such absence, his office is vacated;

Py

‘ (e} 1if he becomes apparently insolvent, is scquesirated or enters
into a trust deed with his creditors;
(£) 4if he is prohibited by law from being a Director;

(g) if he ceases to be a Director by virtue of the Companies Acts

or is removed from office pursuant to thesc Articles;
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(k) 1if he is requested to resign by a notice in writing signed by

all the other Directors; or

(1) 1if the Special Shareholder shall serve notice upon the Company

at the 0ffice stating 'that such Director is thereby removed from

office.

ROTATION OF DIRECTORS

86. At every annual general meeting, one-thirxd of the Directors for the
time being or, if their number is not a multiple of three, then the
number nearest to but not exceeding one-third shall retire from office.
A Director retiring at a meeting shall retain office until the close of
the meeting.
B7. The Directors to retire on each occasion shall be those who have
been longest in cffice since their last election, but as between persons
who became or were re-elected Directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by
lot. The Directors to retire on each occasion (both as to number and
identity) shall be determined by the compositicn of the Board at a date
not earlier than twenty-eight days before the date of the notice
convening the annual general meeting, and no Director shall be required
to retire or be relieved from retiring by reason of any change in the
number or identity of the Directors after such date but before the close
of the meeting.
88. Subject to the provisions of these Articles and with the prior
written consent of the Special Shareholder, the Company at the meeting at
which a Director retires in manner aforesaild may fill the vacated office
by electing a person thereto and in default the retiring Director shall,
if willing to continue to act and if the Special Sharcholder has given

his prieor written consent to the retiring Director so continuing to act,

51



P

he deemed to have been re-elected, unless at suc . meeting it is expressly
rescolved not to fill such vacated office or unle.s a resolution for the
re-election of such Director shall have been put to the meeting and lost.
89. Subject as aforesaid and with the prior written consent of the
Special Shareholder, the Company may also by ordinary resolution elect
any person to be a Director, either to fill a casual 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.
90. No person other than a Director retiring at the meeting shall,
unless recommended by the Special Sharehclder, or by the Board and
previously approved by the Special Shareholder, be eligible for election
to the office of Director at any general meeting unless, not less than
six and not more than twenty-eight clear days before the day appointed
fo.: the meeting, there has been given to the Secretary notice in writing
by some Member (not being the person to be proposed) entitled 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 provided that
no such person shall be elected as aforesaid unless and until the prior
written consent of the Special Shareholder has been given to such
election.

REMUNERATION AND EXPENSES
91. The Directors shall be entitled to such remuneration as shall from
time to time be determined by the Company in general meeting and such
remuneration shall, subject to any special directions of the Company in
general meeting, be divided among the Directors as they may by resolution

determine or, failing such determination, equally except that, in such
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latter event, any Director holding office for less than a year shall only
rank in such division in proportion to the period during which he hes
held office during such year.
92, Each Director may be paid his reasonable travelling, hotel and
incidental expenses of attending and returning from meetings of the Board
or committees of the Board or general meetings and shall be paid all
expenses properly and reasonably incurred by him in the conduct of the
Company's business or in the discharge of his duties as a Director. Any
Director who, by request, goes or resides abroad for any purposes of the
Company or who performs services which in the opinion of the Board go
beyond the ordinary duties of a Director may be paid such extra
remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Board may determine, and such extra
remuneration shall be in addition to any remuneration provided for by, or
pursuant to, any other Article.

EXECUTIVE DIRECTORS
93. The Board may from time to time appoint, with the prior written
consent of the Special Shareholder, such persons as may be nominated from
time to time by the Chairman of the Board as Executive Directors up to
any maximum number of Directors fixed by or in accordance with these
Articles and may remove the same or any of them and appoint another or
others in their place.
94, An Executive Director shall receive such remuneration (whether by
way of salary, commission, participation in profits or otherwise) as he
Board may determine (after consultation with the Special Shareholder) and

either in addition to or in lieu of his remuneration as a Director.
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95.

ALTERNATE DIRECTORS
(A) Each Director shall have the power to appoint any person to be
his alternate Director and may at his discretion remove such
alternate Director., If.such alternate Director is not another
Director, such appointment unless previously approved by the Board
and by the Special Shareholder shall have effect only upon and
subject to it being so approved. Any appointment or removal of an
alternate Director shall be effected by written notice signed by the
appointor and delivered to the Office or tendered at a meeting of
the Board. An alternate Director shall, if his appointor so
requests, be entitled to receive notices of meetings of the Board or
of a committee of the Board to the same extent as, but in lieu of,
the Director appointing him 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 generally at such meeting to
exercise and discharge all the functions, powers and duties 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
were a Director.
(B) Every person acting as an alternate Director shall (except as
regards power to appoint an alternate and remuneration) be subject
in all respects to the provisions of these Articles relating to
Directors and shall alone be responsible to the Company for his acts
and defaults and shall not be deemed to be the agent of or for the
Director appointing him. An alternate Director may be paid expenses
and shall be entitled to be indemnified by the Company to the same

extent mutatis mutandis as if he were a Director but shall not be
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96.

entitled to receive from the Company any fee in his capacity as an
alternete bicector,
(C) Eve:y per-on acting as an alternate Director shall have one
vote for cach Direc.or for whom he acts as alternate (in addition to
his own vote, if he is also a Director). The signature of an
alternate Director to any resolution in writing of the Board or a
committee of the Board shall, unless the notice of his appointment
provides to the contrary, be as effective as the signature of his
appointor.
(D) Ar alternate Director shall ipso facto cease to be an alternate
Director if his appeointor ceases for any reason to be a Director
provided that, if at any meeting any Director retires by rotation or
otherwise but is re-elected at the same meeting, any appointment
made by him pursuant to this Article which is in force immediately
before his retirement shall remain in force as though he has not
retired,

DIRECTORS' INTERESTS
(A) A Director may hold any other office or place of profit with
the Company (except that of Auditor) in conjunction with his office
of Director for such period and upon such terms as the Board may
determine, and may be paid such extra remuneration therefor (whether
by way of salary, commission, participation in profits or otherwise)
as the Board may determine and such extra remuneration shall be in
addition to any remuneration provided for by or pursuant to any
other Article.
(B) A Director may act by himself or his firm in a professional

capacity for the Company (otherwise than as Auditor) and he or his
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firm rhell be entitled to i1emuneration for professional services as
if he were not a Director.

{C} A Director of the Company may be or become a director or other
officer of, or otherwise  interested in, any company promoted by the
Company or in which the Company may be interested and, unless so
required by the Board, shall not be liable to account to the Company
or the Members for any remuneration, profits or other benefits
received by him as a director oxr officer of or from his interest in
such other company. The Board may also cause the voting power
conferred by the shares in any other company held or owned by the
Company to be exercised in such manner in all respects as he thinks
fit, including the exercise thereof in favour of any resolution
appointing . v Directors or any of them to be directors or officers
of such other company, or voting or providing for the payment of
remuneration to the directors or officers of such other company.

(D) A Director shall not vote or be counted in the quorum on any
resolution of the Board concerning his own appointment as the holder
of any office or place of profit with the Company or any other
company in which the Company is interested (including the
arrangement or variation of the terms thereof, or the termination
thereof).

(E) Where arrangements are under consideration concerning the
appointment (including the arrangement or variation of the terms
thiereof, or the termination thereof) of two or more Directors to
offices or places of profit with the Company or any other company in
wiich the Company is interested, a separate resolution may be put in
relation to each Director and in such case each of the Directors

concerned shall be entitled to vote (and be counted in the gquoxrum)

56



in respect of each resolution except thi. coniarning his own
appointment (or the arrangement or variation of the terms thereof or
the termination thereof) and except (in the case of an office or
place of profit with any such other company as aforesaid) where the
other company is a company in which the Director owns 1 per cent. or
more within the meaning of paragraph (I} below.

(F) Subject to the provisions of the Companies Acts and to the next
paragraph of this Article, no Director or proposed or intending
Director shall be disqualified by his office from contracting with
tie Company, either with regard to his tenure of any office ox place
of profit or as vendor, purchaser or in any other manner whatever,
nor shall any such contract or any other contract or arrangement in
which any Director is in any way interested be liable to be avoided,
nor shall any Director so contracting or being so interested be
liable to account to the Company or the Members for any
remuneration, profit or other benefits realised by any such contract
or arrangement by reason of such Director holding that office or of
the fiduciary relationship thereby established.

(G) A Director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature of
his interest at the meeting of the Board at which the question of
entering into the contract or arrangement is first taken into
consideration, if he knows his interest then exists, or in any other
case at the first meeting of the Board after he knows he is or has
become interested. A general notice to the Board given by a
Director to the effect that he is a member of a specified company or

firm and is to be regarded as interested in any contract or
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arrangement which may afrer the date of the notice be made with such
company or firm shall be sufficient declaration of interest under
this Article in relarion to any contract or arrangement so made;
provided that no such notice shall be cffective unless either it is
given at a meeting of the Board or the Director giving the same
takes rcasonable steps to secure that it is brought up and read at
the next Board meeting after it is given.
(H) Save as otherwise provided by these Articles, a Director shall
not vote (nor be counted in the gquorum) on any resolution of the
Board in respect of any contract or arrangement in which he is to
his knowledge materially interested, and if he shall do so his vote
shall not be counted, but subject to the provisions of the Companies
Acts and in the absence of some other material interest, this
prohibition shall not apply to any of the following matlers namely:
(1) any transaction for giving to such Director any security
or indemnity in respect of money lent by him or
obligations undertaken by him for the benefit of the
Company;

(ii) any transaction for the giiing by the Company of any
security or indemnity to a third partyv in respect of a
debt or obligation of the Company in respect of which the
Director has himself given an indemnity or that he has
guarantzed or secured in whole or in part;

(iii) any transaction by a Director to subscribe for shares,
debentures or other securities of the Company issued or to
be issued pursuant to any offer or invitation to members

or debenture holders of the Company or any class thereof
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or te the public or any rectien thereof, or o undervrite
any such shares, debentures or other securities;

{iv} any transaction in which such Director is intereszed by
virtue of his-4interest in shares or debentures or other
securities of the Company or by reason of any other
interest in or through the Company;

(v) any transaction concerning any other company (not being a
company in which the Director owns 1 per cent. or more
within the meaning of paragraph (I) below) in which he is
interested, directly or indirectly, whether as an officer,
stareholder, creditor or otherwise howsocever;

(vi) ary proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death or
disability benefits scheme which relates both to directors
and employees of the Company and does not accord to any
director as such any privilege or advantage not generally
accorded to the employees <o whom such scheme or fund
relates; end

(vii) any arrangement for the benefit of employees under which
the Director benefits in a similar manner as the employees
and which does not accord to any Director as such any
privilege mot generally accorded to the employees to whom
the arrangement relates.

(I) A company shsll be deemed to be a company in vhich a Director
owns 1 per cent. or more if and so leng as (but only if and so long
as) rhe Director together with any person connected with him within
the meaning of the Companies Acts (a "connected person") is the

holder of or beneficially interested in, either darectly or



indirectly, 1 per cent. or more of its ordinary share capital or of
the voting rights available to members of such company. For the
purpose of this paragraph, there shall be disregarded any shares
held by a Director as'bare or custodian trustee and in which Le has
no beneficial intcrest, any shares comprised in a trust in which the
Director's interest is in reversion or remainder if and so long as
some other person is entitled to receive the income thereof, and any
shares comprised in & recognised unit trust scheme in which the
Director is interested only as a unit holder,

(J) Where a company in which a Director holds 1 per cent., or more
is materially interested in a transaction then that Director shall
also be deemed materially interested in such transaction.

(K) If any question shall arise at any meeting of the Board as to
the materiality of the intexrest of a Director (other than the
chairman of the meceting) cor as to the entitlement of any Director
other than such chairman to vote or be counted in the quorum and
such question is not resolved by his voluntarily agreeing to abstain
from voting or not to be counted in the quorum, such question shall
be referred to the chairman of the meeting and his ruling in
relation to any other Director shall be final and conclusive except
in a case where the nature or extent of the interest of the Director
concerned as known to such Director has not been fairly disclosed to
the Board. If any question as aforesaid shall arise in respect of
the chairman of the meecting such question shall be decided by a
resolution of the Board (for which purpose such chairman shall be
counted in the quorum but shall uot vote thereon) and such

resolution shall be final and conclusive except in a case where the
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nature or extert of the interest of such chairman as known to such
chatrman has not been fairly disclosed to the Board.
(L) The Company may by ordinary resolution suspend or relax the
previsions of this Article to any extent or .atify any transaction
not duly authorised by reason of a contravention of this Article.
(M) The word "transaction" in this Article shall include any
transaction, contract, arrangement or agreement or any proposed
transaction, contract, arrangement or agrecement.

POWERS AND DUTIES OF THE BOARD
(A) The business of the Company shall be managed by the Board,
which may pay all expenses incurred in forming and registering the
Company and which may exercise all such powers of the Company as are
not by the Companies Acts or by these Articles required to be
exercised by the Company in general meeting subject, nevertheless,
to the provisions of the Companies Acts and of these Articles and to
such regulations, being not inconsistent with such provisions, as
may be prescribed by the Company in general meeting, but no
regulations made by the Company in general meeting shall invalidate
any prior act of the Board which would have been valid if such
regulations had not been made, The general powers given by this
Article shall not be limited or restricted by any special authority
or power given to the Board by any other Article.
(B) The power of the Company to serve notices pursuant to Section
212 Companies Act 1985 shall be exercisable by either the Directors
or the Special Shareholder or both.
(A) Subject as hereinafter provided and to the provisions of the
Companies Acts the Board may exercise all the powers of the Company

to borrow money and to mortgage or charge its undertaking, property
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and asscts (present and future) and uncalled capital, or eny part
thereof, and te issue debentures, debenture stock, and other
sectrities, whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

(B} The Directors shall restrict the borrowings of the Company and
shall exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries so as to
secure (so far as regards such subsidiaries as by such exercise they
can secure) that the aggregate principal amount (including any fixed
or minimum premium payable on final repayment) from time to time
outstanding in respect of the aggregate borrowings by the Company
shall not exceed a sum equal to twice the aggregate of the amount
paid up or credited as paid up on the sharc capital of the Company
and the amount of the capital and revenue reserves (including share
premium account, capital redemption reserve fund, unappropriated
balance of profit and loss account and amounts set aside for
taxation equalisation) of the Company all as shown by its then
latest audited balance sheet but adjusted as may be appropriate in
respect of any subsequent variation in the paid-up share capital or
share premium account of the Company and amounts attributable to
goodwill or other intangible assets. For the purposes of the said
1imit the issue of loan capital shall be deemed to constitute
borrowing notwithstanding that the same may be issued in whole or in
part for consideration other than cash.

(C) Notwithstanding the foregoing, no lender or other person
dealing with the Company shall be concerned to sece to, or inquire
whether, the limit imposed by this Article is obscrved and no debt

incurred or security given in excess of such limit shall be invalid
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or fneffectnal except in the case of express notice to the lerder ox
the recipient of the security at the time when the debt was incurred
or security given that the limit hereby imposed had been or was
thereby exceeded.
99, The Board may establish local boards, committees 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 to be managers or agents, and may fix their remuneration. The
Board may delegate to any local board, manager or agent any of the
powers, authorities and discretions vested in ox exaercisable by the
Board, with power to sub-delegate, and may authorise the members of any
local board or any of them to fill any vacancies therein and to act
notwithstanding vacancies. A4ny such appointment or delegation shall be
subject to the prior written consent of the Special Shareholder and may
be made upon such terms and subject to such conditions as the Board may
think fit, and the Board may remi.e any person appointed as aforesaid,
and may revoke or vary such delegation, but no person dealing in good
faith and without notice of any such revocation or variation shall be
affected thereby.
100. The Board may, with the prior written consent of the Special
Shareholder, by power of attorney appoint any company, firm or persons or
any fluctuating body of persons, whether nominated directly or indirectly
by the Board, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in, or exercisable by, the Board under these Articles) and
for such period and subject to such conditions as it may think fit; and
any such power of attorney may contain such provisions for the protection

and convenience of persons dealing with any such attorney as the Beard
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may think fit, and may alsc authorise any such attorney to sub-delegate
all or any of the powers, authorities and discretions vested in him.
10L. The Board may entrust to and confer upon any Directer any of the
powers exercisable by it upom such terms and conditions and with such
restrictions as it thinks fit, and either collaterally with, or to the
exclusion of, its own powers, and may from time to time revoke or vary
all or any of uch powers but no person dealing in good faith and without
notice of such revocation or variation shall be affected thereby.
102. The Company may exercise the powers conferred by the Compani:s Acts
with regard to having an official seal for use abroad, and such powers
shall be vested in the Board.
103. Subject to the provisions of the Companies Acts, the Company may
keep an overseas or local or other register in any place, and the Board
may make and vary such regulations as it may think [it respecting the
keeping of any such register.
104, All cheques, promissory notes, drafts, bills of exchange and other
instruments, whether negotiable or transferable or not, 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.
105. The Board shall cause minutes to be made in books provided for the
purpose: -

(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at ecach meeting of the

Board or committee of the Board; and

(c) of all resolutions and proceedings at all meetings of the

Company, of the holders of any class of shares in the Company, and

of the Board and of any committee of the Board.
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Any snch minnte ef any meeting of the Board or of any committee

gppeinted by the Beard or of the Cempany shall be signed by the chaixman

of such meeting or by the chairman of the next succeeding meeting and, if

purporting to be so signed; shall be sufficient evidence without any
further proof of the facts therein stated.
106. The Board on behalf of the Company may, subject to the provisions of
the Companies Acts, exercise all the powers of the Company to grant
pensions, annuities or other allowances and benefits in favour of any
person including any Director or former Director or the relations,
connections or dependants of any Director or former Director provided
that no pension, annuity or other allowance benefit (except such as may
be provided for by any other Article) shall be granted to a Director or
former Director who has not been an Executive Director or held any other
office or place of profit under the Company {(or to a person who has no
claim on the Company except as a relation, connection or dependant of
suck a Director or former Director) without the approval of an ordinary
resolution of the Company. A Director or former Directur shall not be
accountable to the Company or the Membexs for any benefit of any kind
conferred under or pursuant to this Article and the receipt of any such
benefit shall not disqualify any person from being or becoming a Director
of the Company.
PROGEEDINGS OF THE BOARD

107. (A) The Board may meet together for the despatch of business,

adjourn and otherwise regulate its meetings as it thinks fit.

Questions arising at any meeting shall be determined by a majority

of votes. In the case of an equality of votes, the chairman of the

meeting shall have an additional or casting vote. A Director may,
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and the Secretary eon the reguisiticm of a Director shall, at any

time supmon @ Beard meeting.

(B} A meeting of Directors or a cexmittee of Directors may be

validly held notwithstarding that such Directors may not be in the

same place provided that

(1) they are in constant communication with each other throughout

by telephone, television or other form of communication; and

(if) all DPirectors entitled to attend such meeting so agree.
108, Notice of a Board meeting shall be deened to be duly given to a
Director if the same is given to him personally or by word of mouth or
sent to him at his last-known address or any other address given by him
to the Company for this purpose, provided that it shall not be necessary
to give notice of a Board meeting to any Director who is for the time
being absent from the United Kingdom. A Director may waive notice of any
meeting either prospectively or retrospectively.
109. The quorum necessary for the transaction of the business of the
Board may be fixed by the Board and, unless so fixed at any other number,
shall be two. Any Director who ceases to be a Director at a Board
meeting may continue to be present and to act as a Director and be
counted in the querum until the termination of the Board meeting if no
other Director objects and if otherwise a quorum of Directors would not
be present.
110. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancy in the Board but, if and so long as the
number of Directors is reduced below the minimum number fixed by or in
accordance with these Articles, the continuing Directors or Director
(notwithstanding that the number of Directors is below the number fixed

by or in accordance with these Articles as the quorum or that there is
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enly one centinuing Director) may act for the purpose of appointing
sufficient Directors to bring the Board mup to the requisite number
(subject to any appointee or appointees being previously approved in
writing by the Special Shareholder) or of summoning general meetings of
the Company but not for any other purpcse,

111, The Beard may elect a Chairman and deputy Chairman of its meetings
and determine the period for which they are respectively to hold office.
1f no such Chairman or deputy Chairman is elected, or if at any meeting
neither the Chairman nor the deputy Chairman is present within five
minutes after the time appointed for holding the same, the Directors
prosent may choose one of their number to be Chairman of the meeting.
112. A meeting of the Board at which a quorum is present shall be
competent to exercise all the powers, authorities and discretions for the
time being vested in or exercisable by the Board.

113. The Board may delegate any of its powers, authorities and
discretions (with or without power to sub-delegate) to committees,
consisting of two or more Members of the Board and such other person or
persons as it thinks fit, subject to any such person or persons being
previously approved in writing by the Special Shareholder. Any committee
so formed shall, in the exercise of the powers, authorities and
discretions so delegated, conform to any regulations which may be imposed
on it by the Board and, subject thereto, shall be governed by the
provisions herein contained for regulating the meetings and proceedings
of the Board.

114. A resolution in writing signed by all the Directors (or their duly
appointed alternates) for the time being entitled to receive notice of a
meeting of the Board, or by all the members of a committee for the time

being, shall be as valid and effectual as a resolution passed at a
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mecting of the Poard or, 8s the case may be, of such cormittee duly
called and comstituted. Such resclption pay be contained in one document
or in several documents in the like form each sigred by one or mere of
the Directors or members nf the cormittee concerned,
1:5. All acts done by the Doard, by any committee or by pny persen acting
as a Director or member of a committee shell, notwithstandipg that it is
afterwards discovered that there was some defect in the appointment of
any member of the Board or such committee or person acting as aforesaid
or that they or any of them were disqualified or had vacated office, 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 such committee.
SECRETARY
116. The Secretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think f£it; and any
Secretary so appointed may be removed by the Board.
117. A provision of the Companies Acts or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting

both as Director and as, or in place of, the Secretary.

THE SEAL

118. The Board shall provide for the safe custody of the Seal and the

Securities Seal (if any), which shall only be used by the authority of
the Board or of a committee of the Board authorised by the Doard in that
behalf and every instrument to which the Seal shall be affixed shall
(subject as othexrwise provided in these Articles) be signed by one or
more Directors and the Secretary or by two or more Directors. The

Securities Seal shall be used only for sealing securities issued by the

Company and documents creating or evidencing securities so issued. Such
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securities and documents, if sealed with the Securities Seal, shall not
require to be signed.
DIVIDENDS AND OTHER PAYMENTS
119, Subject to the provisfons of the Companies Acts, the Company in
general meeting may from time to time declare dividends to be paid to the
Members according to their rights and interests in the profits, but no
dividend shall be declared in excess of the amount recommended by the
Board,
120. Except insofar as the rights attaching to, or the terms of issue of,
any share otherwise provide:-
(a) all dividends shall be declared and paid according to the
amounts paid up on the shares in respect of which the dividend is
paid, but no amount paid up on a share in advance of calls shall be
treated for the purposes of this Article as paid up on the share;
and
(b) all dividends shall be apportioned and paid pro rata according
to the amounts paid up on the shares during any portion or portions
of the period in respect of which the dividend is paid.
121. The Board may from time to time pay to the Members such interim
dividends as appear to the Board to be justified by the position of the
Company; the Board may also pay any fixed dividend which is payable on
any shares of the Company half-yearly or on any other dates whenever such
position, in the opinion of the Board, justifies such payment. A
resolution of the Board declaring any interim dividend shall (once
announced) be irrevocable and have the same effect in all respects as if
such dividend had been declared upon the recommendation of the Roard by

an crdinary resolution of the Company.
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122. (A} The Board may deduct from any dividend payable to any Member
g1l sums eof money (if any) presently piyable by him to the Company on
account of calls or otherwise in respect of shares of the Cowpany.

(B) The Board may retain the dividends payable upon shares in
respect of which any person is under the nrovisions as to the
transmission of shares hereinbefore contained entitled to becom2 2
Member, or that any person is under those provisions entitled to
transfer, until such person shall become a Member in respect of such
shares or shall transfer the same.

123. No dividend or other moneys payable on or in respect of any share
shall bear interest against the Company.

124. Any dividend, interest or other sum payable in cash to the holder of
shares may be paid by cheque oxr warrant sent through the post addressed
to the holder at his registered address or, in the case of joint helders,
addressed to the holder whose name stands first in the Register in
respect of the shares at his registered address as appearing in the
Register or addressed to such person and at such address as the holder or
joint holders may in writing direct. Every such cheque or warrant shall,
unless the holder or joint holders otherwise direct, be made payable to
the order of the holder or, in the case of joint holders, to the order of
the holder whose name stands first on the Register in respect of such
shares, and shall be sent al his or their risk and payment of the cheque
or warrant by the bank on which it is drawn shall constitute a good
discharge to the Company. Any one of two or more joint holders may give
effectual receipts for any dividends or other moneys payable or property
distributable in respect of the shares held by such joint holders.

125. Any dividend unclaimed aftex a period of twelve ycars from the date

of declaration of such dividend shall be forfeited and shall revert to
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the Company and the payment by the Board of any unclaimed dividend,
interest or other sum paysble on, nr in respect of, a share iunte a
separate account shall not constitute the Cozpany a trustee in respect
thereof.
126. Any geuneral meeting declaring a dividend may by ordinary resolution,
upon the recommendation of the Board, direct payment or saLisfaction of
such dividend wholly or in part by the distribution of specific as ets,
and in particular of paid-up shares or debentures of any other company,
and the Board shall give effect to such direction, and where any
difficulty arises in regard to such distribution the Board may settle it
as it thinks expedient, and in particular may issue fractional
certificates or authorise any person to sell and transfer any fractions
or may ignore fractions altogether, and may fix the value for
distribution purposes of any such specific assets and may determine that
cash payments shall be made to any Members upon the footing of the value
so fixed in order to secure equality of distribution and may vest any
such specific assets in trustees as may seem expedient to the Board.
RESERVES
127. The Board may, before recommending any dividend, set aside out of
the profits of the Company such sums as it thinks proper as reserves
which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied and
pending such application may, also at such discretion, either be employed
in the business of the Company or be invested in such investments as the
Board may from time to time think fit. The Board may also without
placing the same to reserve carry forward any profits which it may think

it prudent noct to distribute.
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CAPTFALISATION OF PROFITS

126, Subrject to Article o2~

(A} the Company in general peeting may, mpon the recemmendation of
the Board, at any time and from time to time pass an ordinary
resolution to the effect that it is desirable to capitalise all or
any part of any amount for the time being standing to the credit of
ary reserve or fund which is available for distribution or to the
credit of any share premium account or any capital redemption
reserve fund and accordingly that such amount be set free for
distribution among the Members or any class of Members who would be
entitled thereto if distributed by way of dividend and in the same
proportions, on the footing that the same be not paid in cash but be
applied either in or towards paying up the amounts for the time
being uupaid on any shares in the Company held by such Members
respectively or in payment up in full of unissued shares, debentures
or other obligations of the Company, to be allotted and distributed
credited as fully paid among such Members, or partly in one way and
partly in the other, and the Board shall give effect to such
resolution; provided that, for the purposes of this Article, a share
premium account and a capital redeiption reserve fund may only be
applied in the paying up of unissued shares to be issued to such
Members credited as fully paid; and

(B) the Company in general meeting may on the recommendation of the
directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss
account which is not available for distribution by applying such sum

in paying up in full unissued shares to be allotted as fully paid
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bonus sharcs to these Mevbers ef the Corpany whe would have been

entitled to that suz if it were distributed by way of dividend {and

in the same propartions) and the Directors shall give effect to such

vesolution. * o
129. Where any difficulty arises in regard to any distribution under the
last preceding Article, the Board may settle the same as it thinks
expedient and, in particular, may issue fractional certificates or,
subject to the prior written approval of the Special Shareholder,
authorise any person to sell and transfer any fractions or may resolve
that the distribution should be as nearly as may be practicable in the
correct proportion but not exactly so or may ignore fractions altogether,
and may determine that cash payments shall be made to any Members in
order to adjust the rights of all parties, as may scem expedient to the
Board. The Board may appoint any person to sign on behalf of the persons
entitled to participate in the distribution any contract necessary or
desirable for giving effect thereto and such appointment shall be
effective and binding upon the Members.

RECORD DATES
130. Notwithstanding any other provision of these Articles, the Company
or the Board may fix any date as the record date for any dividend,
distribution, allotment or issue and such record date may be on or at any
time before or after any date on which such dividend, distribution,
allotment or issue is declared, paid or made.
ACCOUNTS

131. The Board shall cause proper accounting records to be kept in
accordance with the Companies Acts.
132. The books of account shall be kept at the Office or, subject to the

Companies Acts, at such other place or places as the Board may think fit
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and shall alyays b~ open to inspection by each Director. No Newber
(ather thar a Director or the Special Shareholder) skall have any right
of inspecting any account or book or document of the Company except as
conferred by law or authorised by the Board,
133, A copy of every balance sheet and profit and loss account, including
evary document required by law to be annexed thereto, which is to be laid
before the Company in general meeting, together with a copy of the
Auditors' report, shall be sent to each person entitled thereto in
accordance with the requirements of the Companies Acts, and copies shall
also be sent in appropriate numbers to The Stock Exchange in accordance
with the terms of any Listing Agreement for the time being binding on the
Company.
AUDIT

134. Auditors shall be appointed and their duties regulated in accordance
with the Companies Acts.

SERVICE OF NOTICES AND OTHER DOCUMENTS
135. Notwithstanding the provisions of Articles 136 to 140 (inclusive),
any notice or other document (including a share certificate) required to
be served on or delivered to the Special Shareholder by the Company or by
any Member shall be delivered by hand to the Special Shareholder at his
registered address as appearing in the register marked "The Secretary of
State for Defence, Ministry of Defence, Whitehall, London" and shall be
in writing (which for the avoidance of doubt shall not for this purpose
include any mode of representing or reproducing words in a legible form
other than by manuscript, typewriting, printing, lithography or
photography) or in such other manner or to such other place as the

Special Shareholdex uay from time to time designate for this purpose and
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ghall not (unless the Special Shareholder agrees otheryise) be effective
unless delivered in such manner as aforesaid.

136. Any netice or other document (including a share certificate) may be
served on or delivered to any- Member (other than the Special Shareholder)
by the Company either personally or by sending it through the post in a
prepaid letter addressed to such member at his registered addre.s as
appearing in the Register or by delivering it to or leaving it at such
registered address addressed as aforesaid. All notices or other
documents served oun or delivered to joint holders shall, unless such
holders otherwise in writing direct, be served on or delivered to that
one of the joint holders whose name st.nds first in the Register and such
service or delivery shall for all purposes be deemed a sufficient service
on or delivery to all the joint holders.

137. A Member described in the Register by an address not within the
United Kingdom at which notices may be served upon him shall be entitled
to have notices served upon him at such address but, save as aforesaid,
no Member other than & member described in the Register by an address
within the United Kingdom shall be entitled to receive any notice from
the Company.

138. Subject to Article 135, any such notice or other document, if sent
by post, shall be deemed to have been served or delivered on the day next
after that on which the envelope containing the same is put in the post,
if sent by first-class mail, and on the day next but one after that on
which the envelope containing the same is put into the post, if sent by
second-class mail, and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Subject as aforesaid, a notice or document

given or served by exhibition or advertisement shall be deemed to be
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giver or served on the day on which the saze is first exhibited or
advertised.
139, Subject to Article 135, any potice or other document delivered or
sent by post to or left at'the registered address of any Member iu
pursuance of these Articles shall, notwithstanding that such Member is
then dead or bankrupt or that any other event has occurred, and whether
or not the Company has notice of the death or bankruptcy or other event,
be deemed to have been duly served or delivered in respect ¢ any share
registered in the name of such Member as sole or joint holder unless his
name shall, at the time of the service or delivery of the notice or
document, have been removed from the Register as the holder of the share,
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 (w!ether jointly with or as claiming through or under him) in
the share.
140, Subject to Article 135, if at any time by reason of the total
suspension or curtailment of postal services within the United Kingdom
the Company is unable effectively to convene a general meeting by notices
sent through the post, a general meeting may be convened by a notice
advertised on the same day in at least two leading daily newspapers (at
least one of which shall be a national newspaper) and such notice shall
be deemed to have been duly served on all Members entitled thereto at
noon on the day when the advertisement appears. In any such case the
Company shall send confirmatory copies of the notice by post if at least
seven days before the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.

141. The signature to any notice required to be given by the Company may

be written or printed.
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DESTRUCTICN OF DOCUMENTS
142, The Company may destroy:
(a) all ipstruments of transfer of shares which have been
registered at any time after the expiration of six years from the
date of registration;

(b) all share certificates and dividend mandates which have been

cancelled or have ceased to have effect at any time after the

expiration of one year from the date of such cancellation or
cessation; and

(¢) all notifications of change of name or address after the

expiration of one year from the date they were recorded.

It shall conclusively be presumed in favour of the Company that every
entry in the Register which purports to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and
properly made and every share certificate so destroyed was a valid
certificate duly and properly cancelled and every other document
hereinbefore mentioned so destroyed was a valid and effective document in
accordance with the recorded particulars thereof in the books or records
of the Company. Provided always that:

(i) the foregoing provisions of this Article shall app’; 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;

(i1) references to an instrument of transfer shall be deemed to
include references to any document constituting the
renunciation of an allotment of any shares in the Company by

the allottee in favour of some other person;
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(11i} nothing contained in this Article shall be construed as
irposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid or
in any case where the conditions of provise (i) ebove are not
fulfilled; and

(iv) references in this Article to the destruction of any document

include references to its disposal in any manner,
SECRECY
143. No Member (othex than the Special Shareholder which shall be so
entitled) or general meeting ox other meeting of Members shall be
entitled to requixre discovery of or amy information respecting any detail
of the Company's trading, or any matter that is or may be in the nature
of a trade secret, mystery of trade or secret process, or that may relate
to the conduct of the business of the Company that in the opinion of the
Board it would be inexpedient in the interest of the Company to
communicate to the public.
EMPLOYEES
144. The Board may by resolution exercise any power conferred by the
Companies Acts 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 any part
of the undertaking of the Company or that subsidiary.
WINDING UP

145. If the Company shall be wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other sanction
required by the Companies Acts, divide amongst the Members in specie or
kind the whole or any part of the assets of the Company (whether they

shall consist of property of the same kind or not) and may, for such
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purpese, set such valpes as he deens fair wpon any property to be divided
as aforesaid and may determine how such division shall be carried out as
between the members or different classes of Members. The liquidator may,
with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributors as the
liquidator, with the like sanction, shall think fit, but so that no
member shall be compelled to accept any shares or other assets upon which
there is any liability.
INDEMNITY

146, Every Director, Executive Director, Manager, Officer and Auditor of
the Company shall be indemnified out of the funds of the Company against
all liabilities incurred by him as such Director, Exccutive Director,
Manager, Officer or Auditor 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 the Companies Acts

in which relief from liability is granted to him by the Court.
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DATED the J;% day of Notlel 1986

Witness to the above signatures:
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use
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Name of company

+ ROSYTH ROYAL DOCKYARD PLC .

The intended situation of the registered office of the company on incorporation is as stated below

AT RAL OFEICE BLCCK _
H.m. NAVAL BASE .
ROS YTH
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Campany Me. 101959 | l

THE COMPANIES ACT 1985

ROSYTH_ROYAL DOCKYARD PLC

&t an Extracrdinary General Meeting of the Company duly
convened and held at Standard House, HNorthumberland Avenue,
London WC2 on 7th January 1987 at 27-20 p.m. the following
Resolution was duly passed as a Special Resolution:-

RESOLUTION
THAT : ~

(A) The Directors be generally and unconditionally
authorised pursuant to and in accordance with Section 80 of
the Companies Act 1985 to exercise for the period ending on
the date of the first Annual General Meeting all the powers
of the Company to allot and to make offers or agreements to
allot relevant securities up to the aggregate nominal amount
of £49,998.

(B) The Directors be empowered to allot and to make
offers or agreements to allot equity securities pursuant to
and during the period of the said authority as if Section
89(1) of the said Act did not apply to any such allotment.

(C) For the purposes of this Resclution:-

{i) the =zaid authority and the said power shall
allow and enable the Directors to make offers
or agreements which would or might require the
making of allotments after the expiry of the
gsaid period; and



(i) weords and expressions defined in or for the
purposes of Part IV of the Corpanies Act 1985
shall bear the same meanind.

» B

N b A )
enamApaaapare
b

CHAIRMAN

DATED 7th January 1987

$677/20.11.86
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COMPANIES FOBM No. 323

No¥ce of place where register of
directors’ interests in shares etc. is
kept or of any change in that place

Nete: This notice is not required vihere the register is and
has always been kept at the Registcred Office

Pursuant to section 325 of and Schedule 13 pasagraph 27 to the Companies Act 1835

To the flegistrar of Companies For official use  Company number

- — e At e e ey

'J_ll..c_".} 101954

Name of company

|« ROSYTH ROYAI, DOCKYARD PLC

gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the
company pursuant to section 325 of the al:ove Act, is [now) kept at:

_Brodies WS, . . aame e

15 Atholl Crescent,
Edinburgh

Postcode] EH3 8HA

Signed //4/677 /2'4‘%“‘( ~[Diractor Secretaryjt Date 7. /. . 7
/_/"i »

Presentor's name address and For official Use

reference (if any): Genera!l Section Past ruom

15 Athell Crescent,

|
Brodies W3, l1
Edinburgh EH3 8HA r'-g

4,"'$

Ref: JM/AJ/D/0580/010 . % DU SNPEE eghl
oyez The Sohcitors Law Stationery Socicty plc Oyez Housr 431 Lnng Lane Lendﬁn SET &PU 1905 E4 1
P332 7 BR

Companies G325 4k




e

-

-

e B i,

o

-

n

-
*

— -
e szt

B T e

Fleage do ot
wrte in
thig margin

COMPANIES FORM No. 353

Motice of place where register of
meimbers is kept or of any change
in that piace

Note' This notice is not required where the register is and
has, since 1 July 1848, always been kept at the Registered Office

Purauant to section 353 of the Compames Act 1985

To the Registrar of Companies

F
Please complete - o oy
tegibiy, preferably 1 J | / I 101854
fn Glack type, or L—-d AL
bald block lettering Name of company
‘Ingort full name I * ROSYTH ROYAL DOCKYARD PLC
of company < = = =r e e 4 e e s memm mmemmr—ee s == - = -
gives notice that the register of members is [now] kept at:
I Brodies WS, e e = e e
L5 _Atholl Crescent, S -~ - -
Fdinburgh
Postcode | EH3 8HA
b
tDelete as Signed ,(/;&‘—‘-? M{ -{bireetorfiSecretaryit Date ? | L5 14
appropnate -

Presentor's name, address and
referance (if any):
Brodies WS,
15 Atholl Crescent,
Edinburgh EH3 B8HA

Ref: JM/AJ/D/0580/010

For official use
General Sectron

Post room
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i
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COMPANZESFORMMNo. 117

Application by a public company for
cerlificate to commence business and
statutory declaraticr in support

ﬁ?ﬁ?ﬁ r;ia net Fursuant to gection 117 of the Companias Act 1835
thiz margin
To the Registrar of Companies For official use  Company number
s 3157 e
I lnck type, or | | —1-]1Z21 | 101959

bold block lettering  Name of compary

* [naort full namo I" ROSYTH ROYAL DOCKYARD PLC

of company L

applies for a certificate thet it is entitled to do business and exercise borrowing powers.
For that purpose |, _DEREK _THOMAS PIPER

of __6 RAVENSBOURWE ROAD, EAST TWICKENHAM, MIDDLESEX, TWl 2DH

L_|

+ delete 08 : [the secretaryla-dirsctor]t 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 - ————

. \ . e £ 50,004
company at the time of this application is o

3 the ((éstimatec?}‘(' amount of the preliminary expenses

of the company is IE 1,000 I
el 2

and-fhes-beerpaidiiis payable]t by —l

§ (nsert name of § THE COMPANY
person(s) by whom
oxpenses pald
or payable

S i S -

Presentor’'s name address and For official Use
reference (if any): General Segtion ~ .. | Postroom

Lo

Brodies WS,
15 Atholl Crescent,
Edinburgbh EH3 8HA
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Promater MNat;

The amcunt paid or intsndad to be prid 10 o

Any benafit given 6r intended to ke given 1o bim
The concideration for such payment 67 benefit

Q LTE@ consideration for such payment or bengf}t’[

Prometer No.2; /
The ameunt paid or intended to be paid to him £

Any benafit givenr or intended to be given to him /

Z

A

Promotar No.3;

paid to him £
to be given to him

The amount paid or intended to

Any benefit given or intend
The consideration for s

payment or benefit

b

Promoter No.4;

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Daclarations Act 1835.

7 ) d:ﬁ, Declarant to sign below
Declared at l-/ltﬂ/ WW/ b ‘
Clda

N TR
L .

1] [y

{
the 20:41L day of o QAR

one thous

before me.
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3 .

clor-dota} Public-or-dusticeof

AC . for Oathe
the-Beaca-or Sclicitor havi'1g the p&ﬂers conferred on a
Commissioner for Oaths.

oyez The Solicitors Law Stationery Society ple, Oyez House 237 Lorg Lane, London SE1 4PU 1985 Edition
F5308 71-85
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Companies G117
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Noto
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necessary
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CERTIFICATE THAT A PUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND TO BORROW

Companr Number

101959 lfs

l | hereby certify that

ROSYTH ROYAL DOCKYARD PLC

having complied with the conditions of section 117 of the

Companies Act 1985 is entitled to do business and to borrow.

Signed at Edinburgh

21 January 1987

f Registrar of Companies

et T —

DdB6A84Z2 1005/R5CLCO C1 1 7
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THE COMPANIES ACT 1985

g

COMPANY LIMITED BY SHARES

ROSYTH ROYAL DOCKYARD PLC

;
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SPECIAL RESOLUTION

passed on 26ch March, 1987

At an Extraordinary General Mecting of the Company duly
convened and held on 26th March, 1987 the following resolutions
were duly passed as Special Resolutions:-

SPECIAL RESOLUTIONS

1. THAT the Memorandum of Asscciation of the Company be and is hereby
amended by the deletion of sub-clauses 4(A),(B),(C) and (GG) and the
substitution therefor of each of the following respectively:-

"(A) To carry on all uni any of the trades, businesses or activities
of modernising, refitting, repairing, overhauling and
maintaining ships or vessals or aircraft of any description
which may from time to time be situated at or in proximity to
the Dockyard at Rosyth, and to carry on any trade, business or
activity of ary kind which may in the opinion of the Directors
be necessary or desirable i c¢onnection with any of the
foregoing, including, but withont prejudice to the generality
of the foregoing, to nanufacture, produce, build, construct,
design, supply, sell, repair, overhaul, maintain, exchange and
deal in apparatus, appliances and equipment used on or in
relation to or in suppert of the foregoing or which are capable
of being used either on or directly or indirectly in relation

| - N
iﬁw
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{(B)

(©)

(GG)

ta ships or vessels or aircraft of any deccription including
the building, construction, design, supply, sale, repair,
overhaul and maintaining of such ships and vessels, and to
carry on any activity, trade or business of whatever kind at
the request of or in support of H.M. Government or any
departmeut or establishment of I.M. Government or cf the
Ministry of Defence or any establishment of the Ministry of
Defence.

Whether or not any of the trades, businesses or activities
referred to in Clause (A) above are carried on by tlie Company
or by any other person, to carry on the business of supplying
to, providing to or procuring for any person, any personnel in
connection with or in support of any of any of the trades,
businesses or activities referred to in Clause (A) above as
carried on by such person (as well as any other trade, business
or activity carried on by such person) and for the purposes
thereof to employ persons, receive persons on attachment or
secondment or loan or engage persons as consvltants or as
apprentices or trainees.

Whether or not any of the trades, businesses or activities
referred to in Clause (A) above are carried on by the Company
or by any other person, to enter into a licence or similar
arrangement with the Secretary of State for Defence or any
other person under which the Secretary of State for Defence or
such other per >n makes available to the Company certain plant,
machinery and buildings situated at H.M. Naval Base, Rosyth and
to make available by sub-licence or otherwise such plant,
machinery and buildings to any other person carrying on any of
the trades, businesses or activities referred to in Clause (A)
above.

(i) To grant pensions, annuities, or other allowances,
including allowances on death, to any directors, officers or

employees or former directors, officers or employees of the
Company or any company which at any time is cor was a subsidiary
or a holding company of the Company or another subsidiary of a
holding company of the Company ov otherwise associated with the
Company or of any predeccssor in business of any of them, and
to any individual who is or has at any time been in the Civil
Saervice of the Crown and rendering services in the Dockyard at
Rosyth, and to the relatious, connections or dependants of any
such persons, and to other persons whose service or services
have directly or indirectly been of benefit to the Company or
who the Company considers have any moral claim on the Company
or to their relations, connections or dependants, and for the
purposes of providing any such pensions, annuities or other
allowances to establish and contribute to any retirement
beneff{. or life assurance schemes, funds and trusts, including
any such schemes, funds and trusts or arrangements in
connection with such schemes, funds and trusts under which any
sums or assets which are paid or transferred, or become payable
or transferatle to the Company in reduction or elimination of a
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surplus existing during the continuance of, or upon t..e winding
up of, such schemes, funds or trusts, are payable to the
Secretary of Stat: for Defence; and

(ii) To establish or sSupport any associations, institutions,
clubs, schools, building and housing schemes, funds and trusts,
and to make payments towards insurances or other arrangements
likely to benefit any such persons referred to in paragraph (i)
above or otherwise advance the interests of the Company or of
its Members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to further the
interests of the Company or of its Members or for any national,
charitable benevolent, educatioenal, social, public, general or
useful object."

2, THAT the Articles of Association of the Company be and are hereby
amended as follows:-

(4) by the deletion in Article 1 of the words " "Government Nominee'",
means the Secretary of State or his nominee, the Lords Commissioners
of Her Majesty's Treasury or their nominee or any other Minister of
the Crown or his nominee', and the substitution therefor of the
following: -

" "Government Nominee" means the Secretary of State for Defence
or his nominee or nominees, the Lords Commissioners of Her
Majesty's Treasury eor their nominee or nominees cr any other
Minister of the Crown or his nominee or nominees,"

(B) by the deletion in Article 1 of the words "the "Term Contract" means
any agreement for the time being in force to which the Secretary of
State is a party of the kind referred to in Section 1(2) of the
‘Dockyard Services Act 1986 providing for the management, operation
and maintenance of the Royal Dockyard at Rosyth upon and subject to
the terms and conditions therein contained as supplemented or
renewed or amended from time to time', and the substitution therefor
of the following:-

""“the "Term Contract” means the agreement dated 27th January
1987 made between (1) the Secretary of State, (2) Babcock THORN
Limited, (3) Babceck International plc and (4) Thorn EMI ple
providing for the management, operation and maintenance of the
Royal Dockyard at Rosyth upon and subject to the terms and
cenditions therein contained as supplemented or renewed or
amended from time to time."

(C) by the deletion in Article 2(E) of the words "Such fair value is to
be fixed by a firm of chartered accountants nominated f, this
purpose by the Secretary of State, who shall act as expects and not
as arbiters and their decision shall be final and binding." and the
substitution therefor of the following:-

"Such fair value is to be agreed between the holders of the
Non-Voting Ordinary Shares and the Special Shareholder or,
failing agreement within 21 days of such conversion, such fair




(D)

(E)

(F)

(6)

(1

3
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value is to be tixed by a2 firm of chartered accountants
nominated for this purpose by the Special Shareholder who shall
act as experts and pot ds arbiters and their decision shall be
final and binding PROVIDED ALWAYS THAT rhe Special Shareholder
shall not te obliged to attempt to agree the fair value as
aforesaid and shall at any time following such conversion be
entitled to refer the matter for the decision of such firm of
chartered accountants."

by the insertion in Article 2(G) of the words "shall previously have
nctified to the Directors by notice in writing served upon the
Company at the Office or" after the words "as the Special
Shareholder".

by the insertion in Article 2(I) of the words "less the amount, if
any, payable to a Governmment Nominee in terms of Clause 3.1.1 of the
Term Contract (hereinafter called "the Set Off")" ufter the words
"paragraph (}) of this Article".

by the insertion in Article 2(J) of the words "less the Set Off"
after the words ""Special Shareholder shall nominate for this
purpose” in the third sentence of Article 2(J), after the words
"acknowledging receipt of the Price and interest” in the third
sentence, and after the words "the Price and said interest" in the
fifth sentence.

by the deletion of the last sentence of Article 2(J) and the
insertion of the words "which shall held the same in trust to pay
the same to the Holder upon delivery by him of a receipt as so
required but the Company shall not be accountable for any interest
earned thereon in the meantime,” immediately after the existing
words "pay the Price and said interest less the Set Off to the
Company" in the penultimate sentence.

by the insertion in Article 2(K) of the words "less the Set Of "
immediately after the words "as defined in paragraph (E) of this

Article".
LY *, A
.Yi ‘ ﬁ?ﬁ??&... -

CHAI

Dated 26th March, 1987

W501/25.03.87



BOSYTH ROYAL LOCKYARD PLO

NOTICE IS HEREBY GIVEN that an Extraordimary General Meering of the

Comgany will be held at Standard House, Northumberland Avenue, London WG2
onr 26th March, 1987 ac [[,Q43 a.m. for the purposc of comsidering and,
tf thought fit, passing the following Resolutions, which, as to
Resolutions 2 and 5 will be proposed as Special Rescutions:-

I’f
(A)

(B)

R7

ORDENARY_RESOLUTION

THAT: ~

the proposed entering into by the Company of arrangements with,
inter alia, the Secretary of State for Defence pursnant to or
arising out of Section 1(2) of the Nockyard Services Act 1986
wherehy: -

(1)

the Company is to become the employer of certain individuals in
relation to Rosyth Royal Dockyard, and

the Company is to acquire from the Secretary of State for
Defence rights in and over the Dockyard, cach in the manner
envisaged by the contract ("the Term Contract") dated 27th
January, 1987 between the Sccretary of State for Defence,
Babcock THORN Limited ("the Contractor') and others, a copy of
which was presented to the meeting, including the entering into
and performance by the Company of the Licence, the Manpower
Agreement and the Interim Trust Deed (all as referred to in the
Term Contract), and the entering into and performance by the
Company of certain ancillary agreements namely the Sub-Licence
between the Company and the Contractor, and the Minute of
Agreement between the Company, the Secretary of State for
Defence, the Contractor and others {one of the terms of the
Minute of Agrecment being that the Company undertakes to pay to
the Secretary of State on demand any sums or assets which are
paid or transferrcd or which become payable or transferable to
the Company in reduction or elimination of a surplus existing
during the continuance of, or on the winding up of, the pension
scheme there referred to.

is hereby approved, together with all other documents considered by
the Dircetors to be incidental or desirable in connection with the
foregoing all in such form as the Divectors may approve.

any Directors may vote and exccute all other powers, duties and
discretions in relation to (A) above, notwithstanding that he may be
interested in the arrangements as being a servant of the Crown
(whether or not under the direction of the Secretary of State for
Defence) or an employee of the Contractor or companies which are
substantial sharecholders in the Contractor or companies which are in
the same group of companies as substantial sharecholders in the
Contractor or may prospectively be interested in the pension scheme
to be established under the lnterim Trust Deed,
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SPECIAL RESGLUTIONS

2. THAT the Memorandum of Association of the Company ke and is hereby
amended L, the deletion of sub-clauses 4(A),(B},(C)} and (GG) and the
substicution therefor of each of the following respectively:-

"(A) To carry on all and any of the trades, businesses or activities

(8)

(©)

(GG)

of modernising, refitting, repairing, overhauling and
maintaining ships or vessels or aireraft of any description
which may from time to time be situwated at or in proximity Lo
the Dockyard at Rosyth, and to carry on any trade, business or
activity of any kind which may in the opinion of the Directors
be necessary or desirable in connection with any of the
foregoing, including, but without prejudice to the generality
of the foregoing, to manufacture, produce, build, construct,
design, supply, sell, repair, overhaul, maintain, exchange and
deal in apparatus, appliances and equipment used on or in
relation Lo or in support of the foregoing or which are capable
of beir; used ecither on or directly or indirectly in relation
to ships or vessels or aircraft of any description including
the bu.lding, construction, design, supply, sale, repair,
overhaul and maintaining of such ships and vesscls, and to
carry on any activity, trade or business of whatever kind at
the request of or in support of N.M. Government or any
deparcment or establishment of H.M. Government or of the
Miniscry of Defence or any establishment of the Ministry of
Defence.

Whether or not any of Lhe trades, busiuesses or activities
refer~ed to in Clause (A) above are carried on by the Company
or by any other person, Lo carry on the business of supplying
to, providing to or proauring for any person, any personnel in
connection with or in support of any of any of the trades,
businesses or activities referred to in Clause (A) above as
carried on by such person (as well as any other trade, business
or activity carried on by such person) and for the purposecs
thercof to employ persons, rereive persons on attachment or
sccondment or leoan or engage persons as consultants or as
apprentices or trainees.

Whether or not any of the trades, businesses or activities
referred to in Clause (A) above are carried on by the Company
or by any other person, Lo enter into a licence or similar
arrangement with the Secretary of State for Defence or any
other person under which the Secrctary of State for Defence or
such other person makes available to the Company certain plant,
macliinery and buildings situated at H.M. Naval Base, Rosyth and
to make available by sub-licenece or otherwise such plant,
machinery and buildings Lo any other person carrying on any of
the trades, businesscs or activities referred to in Clause (A)
above.

(i) ‘To grant pensions, anniities, or other allowances,
including allowances on death, to any directors, officers or
employces or formor directors, officers or ecmployecs of the
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Company eor any eompany which at any tire is or was a subsidiary
or & heolding company of the Company or another subsidiary of a
holding company ef the Company or otherwise associated with the
Company or of any predecessor in business of any of then, and
to any fndividual who is or has at any tige been in the Civil
Service of the Crown and rendering services in the Dockyard at
Rosyth, and to the relatiens, connections or dependants of any
such persons, and te other persons whose service or services
have directly or indirectly been of benefit to the Company or
who the Company considers have any wmoral ¢laim on the Cempany
er to their relations, conneetions or dependants, and for the
purposes of providing any such pensions, annuities or other
allowances to establish and contribute to any retirement
benefit or life assurance schemes, funds and trusts, including
any such schemes, funds and trusts or arrangements in
connection with such schemes, funds and trusts under which any
sums or assets which are paid or transferred, or become payable
or transferable to the Company in reduction or eliminatinn of a
surplus evuisting during the continuance of, or upon the winding
up of, such schemes, funds or trusts, are payable to the
Secrotary of Scate for Defence; and

(ii) To establish or support any associations, institutions,
clubs, schools, building and housing schemes, funds and trusts,
and to make payments towards insurances or other arrangements
likely to benefit any such persons referred to in paragraph (i)
above or otherwise advance the interests of the Company or of
its Members, and to subscribe, guarantce or pay money for auy
purpose likely, directly or indirectly, to further the
intervests of the Company or of its Members or for any national,
charitable benevelent, educational, social, public, general or
useful object.”

THAT the Articles of Association of the Company be and are hercby

amended as follows:-

(4)

(B)

by the deletion in Article 1 of the words " "Government Nominee",

means the Secretary of State or his nominec, the Lords Commissioners
of Her Majeuty's Treasuiy or their nominec or any other Minister of
the Crown or his nominece', and the substitution therefor of the
following: -

" "Government Nominee" means the Sccreotary of State deebedonas
or his nomince or neminces, the Lords Commissioners of Her
Majesty's Treasury or their neminece or nominees or any other
Minister of the Crown or his nominece or nomineces."

by the deletion in Article 1 of the words "the "Term Contract’ means
any agreement for the time being in force to which the Secretary of
State is a party of the kind referred to in Scction 1(2) of the
Dockyard Services Act 1986 providing for the management, operation
and maintenance of the Royal Dockyard at Rosvth upon and subject to
the terms and conditions therein contained as supplemented or
renewed or amended from time to time", and the substitution therefor
of the following:-



()

(D)

(E)

()

(6]

(1)

"the "Term Contract” means the agreement dated 27th January
1987 mide between (1) the Secres iry ef State, (2) Babcock THORN
Limited, (3) Babcock International ple and (4) Thorn EMI plec
providing for the management, operation and maintenance of the
Royal Dockyard at Rosyth upon ard subject to the terms and
conditions therein contained as supplemented or reneved or
amended from time to time,”

by the deletion in Article 2(E) of the words "Such fair value is to
be fixed by o firm of chartered accountants nominated for this
purpose by the Secretary of b5.ate, who shall act as experts and not
as arbiters and their decision shall be final and binding." and the
substitution therefor of the following:-

"Such fair value is to be agreed between the holders of the
Non-Voting Ordinary Shares and the Special Shareholder or,
failing agreement within 21 days of such conversion, such fair
value is to be fixed by a firm of chartered accountants
nominated for this purposc by the Special Shareheolder who shall
act as ecxperts and not as arbiters and their decision shall be
final and binding PROVIDED ALWAYS THAT the Special Shareholder
shall not be obliged to attempt to agree the fair value as
aforesaid and shall at any time following such conversion be
entitled to refer the matter for the decision of such firm of
chartered accountants."

by the insertion in Article 2(G) of the words "shall previously have
notified to the Directors by notice in writing scrved upon the
Company at the Office or' after the words "as the Special
Shareholder".

by the insertion in Article 2(I) of the words "less the amount, if
any, payable to a Government Nominece in terms of Clause 3.1.1 of the
Term Contract (hereinafter called "the Set OFf™)" after the words
"paragraph (J) of this Article".

by the insertion in Article 2(J) of the words "less the Set Off"
after the words "Special Sharcholder shall nominate for this
purpose” in the third sentence of Article 2(J), after the words
"acknowledging receipt of the Price and interest" in the third
sentence, and after the words "“the Price and sald interest" in the
fifth sentence,

by the deletion of the last sentence of Article 2(J) and the
insertion of the words "which shall hold the same in trust to pay
the same to the Holder upon delivery by him of a receipt as so
required but the Company shall not be accountable for any interest
carned thereon in the meantime,” immediately after the existing
words "pay the Price and said interest less Lhe Set Off to the
Company" in the penultimate seutence.

by the insertion in Article 2(K) of the words "less the Set Of["
immediately after the words "as defined in paragraph (E) of Lhis
Article".



BY ORBER OF THE FCARD

/ Sy Sl

tary

Dated the 26th day of March, 1987
Registered Office:

Main Office Block,
H.M. Naval Basec,
Rosyth,

Fife

NOTE: A member entitled to vote at the Meeting convened by the Rotice
set out above is entitled to appoint a proxy te attend und, in
a poll, vote in his place. A proxy need not be a member of the
Company.



DEXONPORT ROYAL DGCKYARD PLG

FORM OF CONSENT TO SHORT NOTICE

We, the undersigned, beipg all the members of the Cempany having the
right to attend and vote ac the Extraordinary General Heeting proposed to
be held on 26th March, 1987 HEREBY AGREE to the Meeting being called and

to the Resolutions set out in the Notice of Meeting being proposed and

passed thereat, as to Resolutions 2 and 3 as Special Resolutions,

notwithstanding that shorter notice than that specified in the Companies
Act 1985 or in the Company's Articles of Association has been given.

/ 6/( ,
RIS £ A s :

Dr M.J.

ﬁg A.G. MAXFIELD

A ‘
~f. PIPER



DEVOMORT ROYAL BOCKYARD PLC

FORY. OF CONSENT OF THE SPECIAL SHAREHOLDER

I, the undersigned, being the Special Shareholder of the Cempany HEREBY
AGREE to the Extracvdinary General Meeting proposed to be held on 26th
March 1987 being called and to the Resolutions set out in the Notice of
Meeting being proposed and passed thereat, as to Resolutions 2 and 3 as
Special Reseolutions, notwithstapding that (a) Resolution 2 effects
amendments to the Memurandum of Association of the Company, (b)
Resolution 3 effects amendments to the Articles of Association of the
Company and (c) shorter notice than that specified in the Companies Act
1985 or in the Company's Articles of Association has been given.

-------------------------

- B.M. DAY
Special Shareholder

W288/19.03.87
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The Companies Act 1985

PUBLIC COMPANY LIMITED BY SJMARES

MEMORANDUM OF ASSOCIATION

(amended by Special Resolution passed
op 26th March, 1.87)

and
ARTICLES OF ASSOCIATION

(amended by Special Resolution passed
on 26th March, 1987)

of

ROSYTH ROYAL DOCKYARD PLC

Incorporated on 20th November, 1986

BRODIES V¥.S. .
15 Atholl Crescent
Edinburgh
EH3 8HA
Ref:JM

SIMMONS & SIMMONS
14 Dominion Street,
London EGC2M 2RJ

Ref:- 3/E.02563/ROB R590/17.10.86
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Gompany Ne. IQLF59
THE CGNPANMIES ACT 1983
ROSYTH ROYAL COCKYARD PLG

At an Extracrdipary General Neeting of the Company duly convened and held
at Scandard House. Sorthumberiand Avenue, London wC2 on 7th January, 1987
ac 2.30 p.m. the follewing Reselution was duly passed as 2 Special
Resolution:~.

RESOLUTTION
THAT : -

(A) The Directors be generally and unconditionally authorised pursuant
to and in accordance with Section 80 of the Companies Act 1985 to
axercise for the period ending on the date of the first Annual General
Meeting all the powers of the Company to allot and to make offers or
agreements to allot relevant securities up to the aggregate nominal
amount of £49,993.

(B) The Directors be empowered to allot and to make offers or agreements
to allot equity securities pursuant to and during the period of the said
authority as if Section 89(1) of the said Act did not apply to any such

allotment.
(C) For the purposes of this Resolution:-
(i) the said authority and the said power shall allow and enable
the Directors to make offers or agreements which would or might
require the making of allotments after the expiry of the said

period; and

(ii) words and expressions defined in or for the purposes of Part IV

of the Companies Act 1985 shall bear the same meaning.

MICHAEL J. HARTE

CHATRMAN
DATED 7th January, 1987
CV) - ,.—-#-‘-'-IA s -’-.”1,’.1
p—— M i
-4 :-T“T\ 1\}%
|



CERTIFICATE THAT APUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND TO BORROW

Company Number
. 101859

| hereby certify that

ROSYTH ROYAL DOCKYARD PLC

having complied with the conditions of section 117 of the

Companies Act 1985 is entitled to do businessandto borrow.

Signed at Edinburgh

21 January 1987

c117

(vii)

048688422 1005/88CLCO




CERTIFICATE OF INCQRPORATION
OF A PUBLIC LIMITED COMPANY

Company Number
1013259

| hereby certify that

ROSYTH ROYAL DOCKYARD PLC

is this day incorporated under the Companies Act 1985 as a

public company and that the Company isynite .

Signed at Edinburgh

20 November 1986

------------------------------

(ix) 013A
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THE COMBANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
(as amended by a Special Reselution passed on
26th March, 1987)
- of =

ROSYTH ROYAL DOCKYARD PLC

1. The name of the Company shall be ROSYTH ROYAL DOCKYARD PLC.

2. The Company is to be a public company.,
3, The registered office of the Company will be situate in Scotland.
4, The objects for which the Company is established are:-

(A) To carry on all and any of the trades, businesses or activities
of modernising, refitting, repairing, overhauling and maintaining ships
or vessels or aircraft of any description which may from time to time be

situated at or in proximity to the Dockyard at Rosyth, and to carry on

any trade, business or activity of any kind which may in the opinion of

the Directors be necessary or desirable in cconnection with any of the

foregoing, including, but without prejudice to the generality of the

foregoing, tO manufacture, produce, build, construct,

g Clause (A), (B), (C) and (GG) were substituted for the previously
existing provisions by Special Resolution passed on 26th March,

1987.



destge, suppls, seil, repair, overhaul, mainrain, exchange and deal in
apparatus, asplisnces and equiprent used eon ox in relaiien to or in
support of the foregoing or which are capabie of beirg used either on or
directly or indirectly in relation to ships or vessels or aircrafr of any
description including the building, constructien, design, supply, sale,
repair, overhaul and maintaining of such ships and vessels, and to carry
on any activity, trade or business of whatever kind at the reguest of or
in support of H.M. Govermment or any department or establishment of H.M.
Government or of the Ministry o. Defence or any establishment of the
Ministry of Defence.

(B) Whether or not any of the trades, businesses or activities
referred to in Clause (A) above are carried on by the Company or by any
other person, to carry on the business of supplying to, providing to or
procuring for any person, any personnel in connection with or in support
of any of any of the trades, businesses or activities referred te in
Clause (A) above as carried on by such person (as well as any other
trade, business or activity carried on by such person} and for the
purposes thereof to employ persons, receive persons on attachment or
secondment or loan or engage persons as consultants or as apprentices or
trainees.

(C) Whether or not any of the trades, businesses or activities
referred to in Clause (A) above are carried on by the Company or by any
other persen, to enter into a licence or similar arrangement with the
Secretary of State for Defence or any other person under which the
Secretary of State for Defence or such other person makes available to
the Company certain plant, machinery and buildings situated at H.M. Naval

Base, Rosyth and to make available by sub-licence or otherwise such

2
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y plant, machinery and buildings £o asy cther persen carrying on amy of the

trades, businesses ar acrivities referred to im Olause fA) above.
(0 Te carry cut researck, investigaticn, development and

" exserimental work and testing and coalysis of every descripticn in

relation to any of the above-mencioned objects and ip connecticn with the

foregoing, to establish and maintain research stations, laberatories,
ranges, testing facilities and establishments and generally to act as
researchers and developers.

(E) 1 carry on ail and any of the trades or businesses of naval,
hydraulic, electrical, mechanical, electronic, micro-electronic,

computer, civil and chemical engineers and to manufacture, produce,

build, refurbish, repair, construct, des

L

deal in power, electronic, telegraphic,

ign, supply, sell, repair and
telephonic, computing, control,

measurement, test, radar, communications, navigational, industrial,

naval, nuclear, steam, diesel, gas turbine, business, electrical,

electronic, micro-electronic, micro-processing, mechanical,

metallurgical. biological, domestic, chemical, weapon and scientific

apparatus, appliances and equipment of every description and all kinds of

components, accessories and sub-assemblies therefor.

(F) To carry on all and any of the trades or businesses of

shipwrights, welders, caulkers, riveters, burners, drillers, painters,

masons, joiners, sailmakers, slingers, scaffolders, cleaners,

coppersmiths, plumbers, sheet metal workers, boat builders, finishers,

mast makers, upholsterers, carpenters, model.makers, pattern makers,

fitters, turners or boilermakers in

polishers, foundrymen, sawmillers,

any field in which the Company may be engaged and to sSupport and maintain

mechanical factories, pipe, boiler and plate shops, smitheries, joiners

shops, boat houses, sawmills, mast houses, upholstery, novel or composite

b S e Ty i N i .
e e K spei o .
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materials and paine shops. sail ané colepr lofts, foundries, internal
gembustior engine, tuwebine, refrigerarion, dozestic and auxiliary repaix
shops. lagging, waapen, ratic and electrical shops. drydecks and slips.
(G) To design. build, corstrucek, ereck, instal, equip, improve,
develop, administer, manage, maintain, alter, emlarge, service, repair
and ceplace any buildings, works, plant, machinetry, factories, wharves,
jetties, roads, warehouses, depots, offices, laboratories and othex
buildings, structures and facilities of all kinds which in the opinicn of
the Directors are necessary or convenient for the purposes of the
Company's business or which are likely to be required by the customers of
the Company or for sale, letting on hire to or in return for any
consideration from any person and to contribute to or assist in or carry
out any part of such operation.

{(H) To design, develop, vend, grant licences in respect of or
otherwise turn to account computer software, computer data, computer
systems and data storage and retrieval systems of every description.

(I) To carry out any management, planning, scheduling, costing,
estimating, negotiating, budgeting, overseeing, programming, staffing,
recruiting, supervising, co-ordinating, specifying and validating or
other business or administrative function which may in the opinion of the
Directors be necessary or desirable in connection with any of the trades
or businesses or other activities referred to in any of the foregoing
sub-clauses.

)] To buy, sell, hire, design, manufacture, exchange, let on
hire, lease, import, export, repair, alter and otherwise deal in
apparatus, plant, machinery, fittings, furnishings, tools, materials,

products, substances, appliances, apparatus and things of all kinds



cagable of keirg sed fox the purpeses of khe above-penticned businesses
er aay of them ar Likely o be reguired by the custoners of the Company-.

(K3 Te corerdinare the sdninistraticn of such cogpanies as shall
for the time being be suybsidiary csmpanies or snder the control of the
Fompany «

(L} Teo acquire and assume for any estate or interest and £o fake
options over and te construct, develop or exploit aﬁy property, heritable
or moveable, real or personal, and rights or privileges of any kind and
the whole or any part of the undertaking, assets and liabilities of any
person and co act and carry on business as @ holding company.

(M) To manufacture, process, import, export, transport, distribute
and deal in and store any products, goods and other things and to carry
on the business of manufacturers, processors, importers, eXporters,
transporters, distributors and storers of and dealers in any products,
goods and other things.

(N) To carry on any business involving the ownership or possession
of land or other immovable property Or buildings or structures thereon
and to build, construct, erect, install, enlarge, alter, maintain, pull
down, remove Or replace any buildings, works, plant and machinery and to
carry on business as builders, contractors and engineers.

(0) To provide services of all descr:ptions and to carry on
business as advisers, consultants, managers, brokers and agents of any
kind.

(P) To advertise, market and sell the services and products of the
Company and of any other person and to design, write, print and publish
sales and marketing information, literature and material of every
description whether in relation to the services and products of the

Company or of any other person and to carry on the business of



advertisens or advectisipg 2gexts or of A parketing and sellirg
ergintsaticn or of a prirting eor publishing erganisarica or of a
supplier, wholesaler, retailer, merchant or dealer of any kind,

(3} Te provide technical, cultural, artistic, educaticmal,
entervafnment or business material, facilities or services and to carry
on any business invelving any such provision,

(R} To lend monmey, and grant or provide credit and financial
accommodation, > any person,

(§) To invest money of the Company in any investments and
securities (including land of any tenure in any part of the world and
shares, stocks or securities of any other company) and to hold, sell or
otherwise deal with such investments.

(T) To purchase, subscribe for, or otherwise acquire and hold
shares, stocks or other interests in, or obligations of any other
company.

(U) To acquire and carry on any business carried on by a subsidiary
or a holding company of the Company or another subsidiary of a holding
company of the Company.

(V) To enter into any arrangements with any government or other
authority, international, supreme, municipal, local or otherwise, or
person and to obtain from any such government or authority or person any
legislation, orders, rights, privileges, franchises and concessions and
to carry out, exercise and comply with the same and to take all necessary
and proper steps in Parliament or with any government or other authority,
international, supreme, municipal, local or otherwise for the purpose of
carrying out, extending or varying the objects and powers of the Company,

or altering its constitution, and to oppose any pruieedings ox



o TP g ol X

TR T

Y~

applicaticns which axe, im the epinren of rhe Directors, likely directly
or indirecrly to prejudice rhe Company's inkerests.

(3 To berrow and raise money and Accept coney on deposit wpen such
rerma and on such seeprity as may in che cpinion of the Dixectors be
expedient and in particular by the issue or deposit of notes, debentures
or debenture stochk {whether perpetual or pot) and to secure or discharge
any debt or obligation in any manner and in particular (but without
prejudice to the generality of the foregoing) by mortgage, charge or lien
upon all or any part of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by the creation and issue
of securities.

(X) To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the generality of the
foregoing) to guarantee, support or secure, with or without
consideration, whether by personal obligation or by mortgage, charge or
lien upon all oxr any part of the undertaking, property and assets

(present and future) and uncalled capital of the Company or by both such
methods or in any other manner, the performance of any obligations or
commitments of, ani the repayment or payment of the principal amounts of
and any premiums, interest, dividends and other moneys payable on or in
respect of any securities or liabilities of, any perxson, including
(without prejudice to the generality of the foregoing) any company which
ig for the time being a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company or otherwise
associated with the Company.
(YY) To acquire an interest in, amalgamate or enter into partnership
or any profit sharing arrangement with, and to co-operate or participate

in any way with, and assist or subsidise any person.



(2} Te ACCept,. draw, make, creare, issue, execute, discount,
endorse, negetiare apd deal in bills of exchange, premissory notes, bills
GE lading, Serip warrants and other iastruments and securities, whether
negociable or otherwise,

(A4} To apply for agpd take out, purchase or otherwise acquire any
designs, trade marks, patents, pPatent rights, invencions, secrer
Procesges, licenceg, concessions and the like, conferring an exclusive oy
non-exclusive or limited right of user or any secret or other information
43 to any invention which in the opinion of the Directors is capable of
being used for any of the purposes of the Company or the dcquisition of
whi~h is in the opinion of the Directors likely, direcrly or indireectly,
to benefit the Company, and to use, exercise, develop, grant licences in
respect of, vend or otherwise turn to account any rights and information
S0 acquired. .

(BB) To sell, exXchange, mortgage, charge, let on rent, share of
profit, royalty or otherwise, grant licences, edasements, options,
servitudes and other rights over, and in any other manner deai with, or
dispose of, all or any part of the undertaking, Property and assets
(present and future) of the Company for any consideration and in
particular (without Prejudice to the generality of the foregoing) for any
securities and to prombte, finance or assist any other person, firm or
company for the purpose of acquiring all or any part of the pProperty,
rights or undertaking or assuming the liabjlities of the Company or for
any other purpose which in the opinion of the Directors js likely,
directly or indirectly, to benefit the Company.

(CC) To issue and allot securities of the Company, with or without
preferred or deferred rights in respect of dividend or repayment of

capital or otherwise, for cash or in payment or part payment for any real

-
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ar peescidl preperty porchased or crherwise acguirzed by the Conpany ©or
any services rendered ro the fogpany or &S security for any cbligaticon ox
ameunt (evem if less than the nomimal aresak ef such securizies) ox for
any ether purpese and to accept payment for any preperty or rights sold
or ctherwise dispesed of or dealt with or for amy ebligations undextaken
by the Company, either in eash, by ipstalments or otherwise, or in shares
of any company with or withont deferred or preferred rights in respect of
dividend or repayment of capital or otherwise, or by means of a mortgage
or by debentures or debenture stock of any company or partly in one mode
and partly in another, and generally on such terms as the Directors may
determine and to hold, deal with or dispose of any consideration so
recelved.

(DD) To issue, place, underwrite, or guarantee the subscription of,
or concur or assist in the issuing or placing, underwriting, or
guaranteeing the subscription of shares, notes, debentures, debenture
stock, bonds, stocks and securities of any company at such times and upon
such terms and conditions as to remuneration and otherwise as the
Directors may agree.

(EE) To give any remuneration or other compensation or reward for
services rendered or to be rendered in placing or procuring subscriptions
of, or otherwise assisting in the issue of, any securities of the Company
or in or about the formation of the Company or the conduct or course of
its business and to establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust, and to subscribe
for, underwrite, purchase or otherwise acquire securities of any compauy,
fund or trust and to carry on the business of company, fund, trust or
business promoters Or managers and of underwriters or dealers in

sccurities, and to act as director of and as secretary, manager,

P



registrar or trazsfer agent for any other conpany and £O act as trustees
ef any kind and re undercake and execute any trust.

(FF} Te pay all the cests, charges and expenses preliminary and
fncidental ro the promorion, formation, establishment and incorporatien
of the Company.

(GG} (i) Teo grant pensions, annuities, or other allowances,
fncluding allowances on death, to any directors, officers or employees of
the Company or any company which at any time is or was a subsidiary or a
holding company of the Company or another subsidiary of a holding company
of the Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to any individual who is or
has at any time been in the Civil Service of the Crown and rendering
services in the Dockyard at Rosyth, and to the relations, connections or
dependants of any such persons, and te other persons whose service or
services have directly or indirectly been of benefit to the Company or
who the Company considers have any moral claim on the Company or to their
relations, connections or dependants, and for the purposes of providing
any such pensions, annuities or other allowances to establish and
contribute to any retirement benefit or life assurance schemes, funds and
trusts, including any such schemes, funds and trusts or arrangements in
connection with such schemes, funds and trusts under which any sums or
assets which are paid or transferred, or become payable or transferable
to the Company in reduction or elimination of a surplus existing during
the continuance of, qr upon the winding up of, such schemes, funds or
trusts, are payable to the Secretary of State for Defence; and

(ii) To establish or support any associations, institutions,
clubs, schools, building and housing schemes, funds and trusts, and to

make payments towards insurances or other arrangements likely to benefit

10
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any such peIsoRs referred to in peregraph (i) above ox otherwise advance

che fnterests @f the Company oT of its Members, and to subscribe,
guaraRtee @r pay moncy for any purpese likely, directly or indirectiy, to
further the fnterests of the Company or of its Hexmbers er for any

natienal, charitable benevelent, educational, social, public, general or

useful object.

(HH) To establish and contribute to any scheme or schemes for the
purchase or subscription by trustees of shares in the Company to be held
for the benefit of the Company's employees, or any scheme for the grant
of options to employees for the purchase or subscription of shares in the
Company, and to lend money to the Company's employees to encble them to
purchase or subscribe for shares in the Company and to formulate and

carry into effect any scheme for encouraging or facilitating the holding

of shares or debentures in the Company by or for the benefit of officers

or ex-officers (including Directors and ex-Directors), employees oY

ex-employees of the Company or of any subsidiary, allied or associated

company or of the predecessors in business of all or any of them or the

families, dependents or connections of such persons.
(I1I1) To undertake and execute any trusts the undertaking whereof is

desirable in the opinion of the Directors, and either gratuitously or

otherwise.

(JJ) To subscribe or guarantce money for charitable or benevolent

objects or for any exhibition, musical, artistic, dramatic or sporting

activity or for any useful object of a public or general nature,

(KK) To cease carrying on, liquidate or wind up any business or
activity of the Company, and to cancel any registration of and to wind up

or procure the dissolution of the Company in any state or territory.

11



(L 5 To diseribure gny of che properey of rhe Corpany or any
praceeds of sale or dispesicion of ARy PrOPerEYy of the Coxpany aweng its
creditors and liembers in specie er kind.

(0 Te do all or any of the things or matters aforesaid in any part
of the world either itself or threugh the medium of any subsidiary of
associated companies or otherwise and either as principals, 2gents,
contracters, trustees or o:hérwise and by or through trustees, agents oY
otherwise and either alone or in conjunction with others.

(NN} To carry on any other business or activity and do anything of
any nature which in the opinion of the Directors is or may be capable of
being conveniently carried on or done in connection with or as ancillary
to any of the businesses of the Company, or likely directly or indirectly
to epnhance the value of or render more profitable all or any paxt of the
Company's undertaking property or assets or otherwise to advance the
interests of the Company or of its Members.

(C0) To do all such other things as in the opinion of the Company
are or may be incidental or conducive to the attainment of the above
objects or any of them.

And it is hereby declared that "company" in this clause, except
where used in reference to this Company, shall inclule any partnership,
association or other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, domiciled or resident in
the United Kingdom or elsewhere, "oerson" shall include any company as
well as any other legal or natural person, "cacurities' shall include any
fully, partly or nil paid share, stock, unit, debenture, debenture or
loan stock, deposit receipt, bill, note, warrant, coupon, right to
subscribe or convert, or similar right or obligation, "and" and "or"

shall mean "and/or" where the context SO permits, "other" and "otherwise'

12
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shall not he ceascrued einsden gereris where & wider copnstruction is

possible, and the objecrs specified in the different paragre hs of this

clause shall not, excepk where the context expressly so requires, be in

any way Limited or restricted by reference te or inference frem the kerms

cf any ether paragraph er the name of the Company, but may be carried out

fn as full and ample a manmer and shall be construed in as wide a sense

as if each of the said paragraphs defined the cbjects of a separate,

distinct and independent company and that where there are references in

this clause to matters of opinion such matters are to be determined by

the Directors or by any persons to whom any such power of decision has

been delegated by the Directors in accordance with the Articles of

Association of the Company.
5. The liability of the Members is limited.
§. The share capital of the Company is £50,001, divided into 50,000

Ordinary Shares of £1 each and one Special Share of El.

13



WE. the severtl perscns whose pizes and addresses

are subscribed, are

westraus of being formed inre a Company, in pursvance of this Memorandum

of Asso.iatfom, ind we vespectively agree to rake the number of shares in

the capital of the Company set opposite our respeative naces.

NAHMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by aeach
Subscriker (in
words)

A.G. MAXFIELD
"Stormer Hill",
North Reoad,
Rath,

Avon BA2 oHY

Civil Servant

DERELX PIPER

6 Kaveasbourne Road,
East Twickenham,
Middx TW1 2DH

(Civil Servant)

B.M. DAY

As nominee for the Secretary of State for Defence
2 Farmleigh Grove,

Walton-on-Thames,

Surrey KT12 5BU

Civil Servant

ONE

OLE

ONE

Dated the 1l1lth day of November 1986
Witness to the above Signatories:

A.P. NEIL
Selicitor

Simmons & Simmons
14 Deominion Street
LONDON EC2
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THE CONPANIES ACT 1985
FUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(as amended by Special Resolution passed on
26th March, 1987)
- of -

ROSYTH ROYAL DOCKYARD PLC

INTERPRETATION

1. In these Articles unless the context otherwise requires:

"rhese Articles' means these Articles of Association in their

present form or as from time to time altered;
the "Board" means the Board of Directors of the Company or the

Directors present at ¢ meeting of Directors at which a quorum is present;

the "Companies Acts" means every statute from time to time in force
concerning companies insofar as tae same applies to the Company;

"debenture' and ''debenture holder” shall include debenture stock and

debenture stockholder respectively;
“dividend" includes bonus;

"Executive Director" means an Executive Chairman, Chief Executive

Director, Joint Chief Executive Director, Managing Director, Joint

15
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Managing Pirecter or Assiscant Mapaging Director or a Rirector who is the
kelder of any ather esployment or execnrive off:ice with the Company;

"Covernment Nominee” means the Secrerary of State or his nominee ox
noninees, the Lords Commissicners of Her Mejesty's Treasury or their
nominee or ncminees or ?uy other !inister of the Crc.n or his nominee o
NOMLNees s

"Member' means a member of the Company;

the "Von-Voting Ordinary Shares" means the Non-Voting Ordinary
Shares in the capital of the Company referred to in Articie 2;

the "Office” means the registered office of the Company;

"paid up'" means paid up or credited as paid up;

the "Register" means the Register of Members of the Company;

the "Seal" means the common seal of the Company;

the "Secretary" includes a temporary or assistant Secretary and any
person appointed by the Board to perform any of the duties of the
Secretary;

the "Sezretary of State" means the Secretary of State for Defence or
any person for the time being authorised by him;

the "Securities Seal' means an official seal of the Company kept
under section 40 Companies Act 1985;

the "Special Share" means the Special Share in the capital of the
Company referred to in Article 2;

the "Special Shareholder" means the Government Nominee who is for
the time being the regi.tered holder of the Special Share;

"Stock Exchange Nominee" has the meaning given in The Stock Exchange
(Completion of Bargains) Act 1976;

the "Term Contract" means the agreement dated 27th January 1987 made

between (1) the Secretary of State, (2) Babcock THORN Limited, (3)

i6



Fabeoek Trternarismal ple and (4 Thorn EMI ple prowidiag fox rhe
mandgenent, cperaticn and mainrenance of the Royal Deckyard at Resyth
upew and subfect to rhe rerms and conditions thereim contained as
supplemented or remewed or amended from time to kimej

"rransfer OEfice’ means the place where the Register of Members is
kepts

the "United Kingdom”" means the United Kingdom of Great Britain and
Northern Ireland;

references to writing shall include typewriting, printing,
lithography, photography and (subject as mentioned in Article 135) other
modas of representing or reproducing words in a legible form; and any
words or expressions defined in the Companies Acts in force at the date
when these Articles or any part thereof are adopted shall bear the same
meaning in these Articles or such part (as the case may be);

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

no regulation set out in any schedule to any statute concerning
companies shall apply as regulations or articles of the Company.

SHARE €4PITAL

2. (A) The authorised sharxe capital of the Company at the date of the
adoption of this Article is £50,001 divided into 50,000 Ordinary Shares
of £1 each and one Special Share of £L1.

(8) If a Notifiable Ev;nt (as hereinafter defined) occurs, the
Special Shareholder may at any time thereafter in his absolute discretion
and without giving any reason therefor serve upon the Company at the

Office a notice in writing requiring all the Ordinary Shares for the time

17



betag tr che allorced or fsswed capiral of the Coppany fo ke converted
tare Nop~Yoring Ordinary Shares of rhe sage poninal amenme.

{Z) Forrhwithk uponr service of such potice, the Ordinary Shares of
the Cempany for the time being allotted or isswed shall stand converred
fnte, and be re-~desigrarted as, Nor-Yoting Ordimary Shares in the capiral
cf the Company of the same nominal amount having artached thereto the
rights and privileges and being subject to the rescrictiors set our or
referved teo Iin paragraph (D) of this Article,

(D) The rights, privileges and restrictions attaching to the
Non-VYoting Ordinary Shares shall be the same as those attaching to the
Ordinary Shares in the capital of the Company save as follows:-

(1) Voting

The holders of the Non-Voting Ordinary Shares are not entitled
to receive notice of or to attend or vote at any general
meeting of the Company.
(11) Redemption

The Company may at its option subject to the Companies Acts and
without obtaining the consent or sanction of the holders of the
Non-Voting Ordinary Shares at any time and from time to time
redeem all - w of the Non-Voting Ordinary Shares then in
issue at t : (as hereinafter defined) upon giving to the
registerea nolders of such share or shares not less than 28
days' previous notice in writing c¢f its intention so to deo
fixing a time and place for such redemption.

(iii) Cancellation
The Company may subject to the Companies Acts and without
obtaining the consent or sanction of the holders of the

Non-Voting Ordinary Shares cancel all or any of the Non-Voting

18
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Gedinary Shares o PAymeRE of che Price ias hereinafter

defined) .
Bor the purpose of this Articlez-

Notifiable Bvent’ means:-

(&)

(i)

a default by the Company in the observance of any of the

special rxghcs actached te the Special Share and the issue by
rificate stating that such event

the Secre:ary of State of a cer
d as a Notifiable Event for the purpeses of

is to be regarde

this Article; or

the termination of the Term Contract (including, without

1imitation, due to expiry thereof by effluxion of time) or the

occurrence of circumstances which lead che Secretary of State
to believe in his entire discretion that the Term Contract is

terminable and in either case the issue by the Secretary of

State of a certificate stating chat such evert is to be

regarded as a Notifiable Event for the purposes of this Article

PROVIDED ALWAYS that:-

no certificate for the purposes of either of

y or (ii) above shall be required to

(a)
sub-paragraphs (i

contain any reasons; and

{(b) any such certificate shall be conclusive evidence for all

purposes that circumstances have arisen entitling the

Secretary of State to issue such certificate and
accordingly any such certificate shall be binding and the

validity thereof shall not be called into question by any

oceedings oF otherwise howsoever; aud

person in any Pt
the "Price' means in respect of ecach Non-Voting Ordinary Share the

fajir value of such share as if it had not been converted into a

19



Mor~Yorting Ordingry Share. Such fair valwe is to ke agreed between
the helders of che Nsp-Voring Ordinary Shares and the Special
Guarehelder or, fatling agreement withim 21 days of such conversion,
such fair value is te be fixed by 3 fimm of chartered accountants
newinpated for this purpose by the Special Shareholder who shall ace
as experts and not as arbiters and their decision shall be final and
binding PROVIDED ALWAYS THAT the Special Shareholder shall not be
obliged to attempt to agree the fair value as aforesaid and shall ar
any time following such conversion be entitled to refer the matter
for the decision of such firm of chartered accountants.

(F) Any exercise of or failure to exercise or delay in exercising
the right of the Special Shareholder to serve a notice pursuant to
paragraph (B) of this Article on the occurrence of any one or more
Notifiable Events shall in no way conztitute a waiver of or otherwise
prejudice or affect his right to serve such notice on the occulrence of
any other Notifiable Event or on any re-occurrence of that Notifiable
Event or (in the case of any such delay as aforesaid) in relation to that
Notifiable Event.

(G) At any :ime after any Ordinary Share shall have been converted
into a Non-Voting Ordinary Share, the Directors may, and shall if the
Special Sharecholder so requests, serve upon the holdrr of such Share
(such holder being hereinafter referred to as the "Holder") a notice
requiring him to transfer such Share to such person as shall be specified
in such notice and as the Special Shareholder shall previously have
notified to the Directors by notice in writing served upon the Company at
the Office or shall previously have approved in writing (such person

being hereinafter referred to as the "approved transferee") within 24



ficurs from the time At which sych nokice is sexved or is deemed o te

sexved By vircwe of rhese prricles.

() [f im any case a Wolder having become bognd to transfer any

such Share in accordance with paragraph (B) of this Article shall neke

default fn sc doimg, the Direcrors shall auchorise some person Lo @XeCUtLe

on behalf of suck Helder any necessarcy transfer and shall chereupcn c3use

rhe name of the approved transferee to be enteved in the Register as the
folder of such Share. After the name of the approved transferee shall
have been entered in the Register in the exexcise or purported exercise
of the powers conferred by this Article, the title of the approved

transferee to such Share shall not be affected by any irregularity or

invalidity in the proceedings.

(I) A&s consideracion for such transfer the Special Shareholder

shall become bound to pay to the Holder the Price (as defined in
paragraph (E) of this Article) of the Non-Voting Ordinary Share thereby

transferred together with interest thereon in accordance with paragraph

(J) of this Article less the amount, if any, payable to a Government

Nominee in terms of Clause 3.1.1 of the Term Contract (hereinafter called

" he Set O£f"). .

(J) As scon as practicable after the determination of the Price for

the Non-Voting Ordinary Share in question the Directors shall fix a date,

time and place for the payment thereof and shall give notice thereof to

the Holder and the Special Sharsholder. Any such notice may be served on

_he Holder at his last registered address in accordance with these

Articles as if he had not ceased to be a member of the Company. At the

date, time and place fixed as aforesaid there shall be delivered to the

Holder by the Special Shareholder or on his behalf a banker's draft for

the Price and interest thereon from the date on which the Share in



qUeskiam Was gragsferred £o the appraved rransiexes down to bat AT
fneliuding the dace fixed as aferesaid ap @ rare equal wo TWo per cent
abave the published Bas: rare from cice ta cime of suck Londen clearing
bank as the Special Shareholder shall neminate for this purpese less ine
ger Off against the delivery by er om behalf of the Bolder to the Special
Shareholder or as he may direct of a receipt executed under seal
acknowledging reccipt of the price and Satevest less the Set Off as
aforesaid in full and final satisfaction of all claims which the Holder
may have in respect thereof. Interest on the Price shall cease fo accrue
from the date fixed as aforesaid. [If the Holder shall fail to attend at
the said date, time and place or to execute OI deliver the said receipt
as required by this paragraph, the Special Shareholder shall pay the
Price and said interest less the Set Off to the Company which shall hold
cthe same in trust to pay the same to the Holder upon delivery by him of a
rccelpt as so required but the Company shall not be accountable for any
interest earned thereon in the meantime.

(K) The hoider of a Non-Voting Ordinary Share may at any time prior
to the service of any notice in respect of such Share pursuant to
paragraph (G) of this Article (but not thereafter) serve notice on the
Company and the Special Shareholder requiring the Special Shareholder to
purchase his Non-Voting Ordinary Share in consideration of the Price as
defined in paragraph (E) of this Article less the Set Off. The service
of any such notice pursuantc to this paragraph (X) shall not restrict or
prejudice in any way the ability of the Directors to serve a notice in
respect of such Share pursuant to paragraph (G) of this Article. Upen
receipt of any notice served pursuant to this paragraph (K) the Special
gharcholder shall become bound to purchase such Share within seven days

from the determination of the Price unless at any time from such receipt
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uatil che expizy of such pericd any norice is served in respect of such
Share purstznk to paragregh (G) of chis Arricle an which event the notice
served fn respect @f such Share urder this paragraph {X) shall cease to
have agny effect.
RECISTERED GFFICE
%, The Office shall be ac such place in Scotland as the Board shal}i
from to time to time appoint.
SHARE RIGHTS

4. Sebject to any special rights conferred on the holders of any shares
or class of shares, any share in the Company may be issued with or have
actached thereto such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return of capital or
otherwise, as the Company may by ordimary resolution determine or, if
there has not been any such determination or so far as the same shall not
make specific provision, as the Board may determine.

5. Subject to the Companies Acts and to Article &, any preference
shares may, with the sanction of a special resolution, be issued on terms
that they are, or at the option of the Company are liable, to be
redeemed. The terms and manner of redemption shall be provided for by
alteration of these Articles.

SPECTAL RIGHTS
6. (A) The Special Share may be held only by and transferred only to a
Government Nominee.
(B) Notwithstanding anything elsewhere contained in these Articles

each of the following matters shall be deemed to be an alteration of the

rights attaching to the Special Share and accordingly shall only be

effective with the prior written consent of the Special Shareholder:-

23



(£ rhe puzchase By the empany of any of irs own shares;
(L} Ehe volunrazy winding-up or dissoluticn of the Company ]
(FEL} amy increase, redycrion, conselidatien, divisicn,
sibrdiviston or other alteration ir any of the Authorised, allorred or
tesued share capiral of the Lompany, the making of auy calls on any
shares, the forfeiture of any shares, the alteration or abrogation of any
@f the rights atrached to any shares, the attachment of any rights to any
shares and any alteracion in the classificarion or denomination of any of
the share capital of the Company {rther than the conversion of any
Ordinary Share into a Nom-Voting Ordinary Share pursuant to the service
of any notice by the Special Sharcholder in accordance with paragraph (B)
of Article 2 and the attachment of rights to the Special Share in
nongequence thereof in accordance with piragraph (E) of this Article);
(iv) any alteration to these Articles or to the Memorandum of
Association of the Company; and
(v) the passing by the Company of any resolution at any
general meeting convened without the prior written consent of the Special
Shareholder by less notice than is required under the Companies Acts.

(C) The Special Shareholder shall be entitled to receive notice of
and attend and speak at any general meeting of the Company or at any
meeting of any class of shareholders of the Company but, save in the
circumstances referred to in paragraph (E) of this Article, the Special
Share shall carry no right to vote at any such meeting.

(D) On a distribution of capital in a winding-up of the Company,
the Special Share shall be entitled to repayment of the capital paid up
on the Spacial Share in priority to any repayment of capital to any other
tlember. The Special Share shall confer no other right to participate in

the capital or profits of the Company.

I
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(B3 PFrem and afrer the service of a norice by zhe Special
ghareholder upder Article Z{P}, tie Special Shareholder shall {whether
present in person or by proxy) be entitled to ome woge on a show of hands
and t@ rem votes or a poll at any general meeting of rhe Company and at
any such meeting the preseace of the Spacial Shareholder in person or by
progy shall (notwithstanding the provisions of Article 56) copstitute a
quorum and he shall be entitled to propose any resolution which may be
put to the meeting. The Special Shareholder shall also be eptitled ro
appoint a chairman of any such mceting.

MODIFICATION OF RIGHTS
7. Subject to the Companies Acts, all or any of the special rights for
the time being attached to any class of shares for the time being issued
may from time to time (whether or not the Company is being wound up) be
altered or abrogated with the written consent of tue holders of not less
than three-fourth. in nominal value of the issued shares of that class or
with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of such shares or, in the case of the
Special Share, with the writter onsent of the Special Shareholder. To
any such separate general meeting, all the provisions of these Articles
as to general meetings of the Company shall mutatis mutandis apply, but
so that tne necessary quorum shall be one or more pe}sons holding or
representing by proxy not less than one-third in nominal value of the
issued shares of the ¢lass, that every holder ot shares of the class
shall be entitied on a poll to one vote for every such share held by him,
that any holder‘of shares of the class present in person or by proxy may
demand a poll and that at any meeting of such holders adjourned through
want of a quorum one holder present in person or by proxy (whatever the

number of shares held by him) shall be a quorum and, for the purposes of



this Article, one holder present in person of by proxy may constitute a
meeting.
§. Subject to the provisions of Article 6, the special rights conferxrad
upon the holders of any shares oY class of shares shall not, unless
otherwise expressly provided in the rights actaching to oF the terms of
issue of such shares, be deemed to be altered by the creation or issue of
further shares ranking pari passu therewith.
SHARES

9. Except with the prior written consent of the special Shareholder,
the Company shall not grant any right to subscribe for or to convert any
security into any gshares in the Company and the Directors may not allet
any shares in the Company nor grant any right to subscribe for or to
convert any security into shares in the Company.
10. The Company may in connection with the issue of any shares exercise
all powers of paying commission and brokerage conferred or permitted by
the Companies Acts.
1. Except as ordered by a Court of competent jurisdiction or as
required by law, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or be
required in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any
interest in any fractional part of a share or (except only as otherwise
provided by these Articles or by law) any other right in respect of any
sha;e except an absolute right to the entirety thereof in the registered
holder.

CERTIVICATES
{2. Every person whosc name is entered as a holder of any share in the

Register (except 4 Stock Exchange Nominee in respect of whom the Company

13
O



is et by law ré&uired to complete and have ready for delivery a
certificate) shall be entitled, without payment, to receive within two
months afrter allotment or lodgment of the transfer to him of the shares
fn respect of which he is so registered (or within such other period as
the terms of issue shall provide) one certificate for all such shares of
any one class or several certificates each for one or more of such shares
of such class upon payment for every certificate after the first of such
reasonable out-of-pocket expenses as the Board may from time to time
determine: Provided always that the Company shall not be bound to issue
more than one certificate in respect of a share held jointly by several
persons and delivery thereof to one of several joint holders shall be
sufficient delivery to all. A Member who has sold or transferred part of
the shares comprised in his holding shall be entitled to a certificate
for the balance without charge. Delivery of a certificate to the hroker
or agent acting in regard to the purchase, sale or transfer of shares to
whom it relates shall be sufficient delivery to the purchaser,
transferee, or, as the case may be, the Member. The Company shall in no
case be bound to register more than four persons as the joint holders of
any share.

13. If a share certificate is defaced, worn out, lost or destroyed it
may be replaced without fee but on such terms (if any) as to evidence and
indemnity and to payment of the costs and out-cf-pocket expenses of the
Company of investigating such evidence and preparing such indemnity as
the Board may think fit and, in case of defacement or wearing out, on
delivery of the old certificate to the Company.

14. Every certificate for shares or debentures OI representing any other
form of security (other than letters of allotment, serip certificates and

other like documents) shall, excryl ° the extent that the terms and



condirions for the time being relating thereto otherwise provide, be
issued under the S5eal or the Jecurities Seal and (subject as hereinafter
pravided) shall bear the aurographic signatures of at least cne Director
and of the Secretary or some other person appointed by the Board for the
purpose, provided always that the Board may by resolution determine,
either generally or in any particular case or cases, that any of such
signatures as aforesaid need not be autographih but may be affixed to
such certificates by some mechanical means or may be printed thereon or
that such certificates need not be signed by any person,

LIEN
15, 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 date fixed by or in accordance with the
terms of issue of such share in respect of such share; and, subject to
the provisions of the Companies Act, the Company shall also have a first
and paramount lien on every share (other than a fully paid share)
standing registered in the name of a Member (whether singly or jointly
with any other person or persons) for all the debts and liabilities of
such Member or his estate to the Company, whether the same shall have
been incurred before or after notice to the Company of any interest of
any person other than such Member, and whether the time for the payment
or discharge of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or liabilities of such
Member or his estate and any other person, whether a Member or not. Thé
Company's lien on a share shall extend to all dividends payable thereon.
The Board may at any time either generally or in any particular case
waive any lien that has arisen, or declare any share to be wholly or in

part exempt from the provisiens of this Arcicle.



16, The Company may sell, in such manper as the Board may think fit, any
share on which the Company nas a lic., but no sale shall be made unless
some sum in respect of which the lien exists is presently payable and
uptil after a notice in writing, stating and demanding payment of the sum
presently payable and giving notice of the intention to sell in defauwlt
of such payment, has been served on the holder for the time being of the
share and default in payment shall have been made for fourtéen days after
the service of such notice.
17. The net proceeds of the sale by the Company of any shares on which
it has a lien shall be applied in or towards payment or discharge of the
debt or liability in respect of which the lien exists so far as the same
is presently payable and any residue shall (upon surrender to the Company
for cancellation of the certificate for the share sold and subject to a
like lien for debts or liabilities not presently payable as existed upon
the share prior to the sale) be paid to the holder of the share
immediately before such sale. For giving effect to any such sale, the
Board may authorise some person to transfer the share sold to or in
accordance with the directions of the purchaser thereof. Subject to
Article 33, the purchaser shall be registered as the holder of the share
and shall not be bound to see to the application of the purchase money,
nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

CALLS ON SHARES
18. The Board may from time to time make calls upon the Members in
respect of any moneys unpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium) and not by the terms
of issue thereof made payable at the date fixed by or in accordance with

such terms of issue, and each ifember shall (subject to the Company



s

i iate between the
i the issue of shares, differentia
23. The Board may, on

**  «- ke maid and the times

Serving upon him at least fourteen days' notice Specifying the time or
times and place of pPayment} pay to the Company at the time or times and
place so Specified the amount called on hjs shares. 4 call may be
revoked or Postponed as the Board may determine, 4 Member shal) remain
liable for calls made upon him notwithstanding che subsequent transfer of
the shares in respect of which the call was made.

19. A cali may be made payable by instalments angd shall be deemed to

the call was passed,
20, The joint holders of a share shall be Jointly and Severally liable
to pay all calls ip respect thereof,

21, If a sum called ip Fespect of a share or ap instalment thereof shal)

call duly made, notified and payable on the date on which, by the terms
of issue, the 5ame becomes Payable and, ip case of non-=payment, all the
relevant Provisions of these Articles as to payment of interest and

exXpenses, forfeiture or otherwise shall apply as if such sum has become

payable by virtue of a call duly made and notified,
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73, The Board may, on the issue of shares, differentiate between the
allottees or holders as to the amount of calls to be paid and the times
of payment.
24, The Board may, if it thinks fit, receive from any Member willing to
advance the same all or any part of the moneys uncalled and unpaid upon
any shares held by him and, upon all or any of the moneys so advanced,
may (until the same would, hut for such advance, become presently
payable} pay interest at such rate, not exceeding (unless the Company by
ordinary resolution shall otherwise direct) 12 per cent per annum as may
be agreed upon between the Board and the Member paying such sum in
advance. Except in a liquidation, sums paid in advance of calls shall
not, until the same would but for such advance have become payable, be
treated as paid up on the shares in respect of which they have been paid.
FORFEITURE OF SHARES
25. If a Member or a person entitled to a share by transmission fails to
pay any call or instalment of a call on the day appointed for payment
thereof, the Board may at any time thereafter during such time as any
part of such call or instalment remains unpaid serve a notice on him
requiring payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued and any expenses
incurred by the Company by reason of such non-payment.
26. The notice shall name a further day (not being less than fourteen
days from the date of the notice) 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 on or before the day and at the place
appointed, the shares in respect of which such call was made or
instalment is payable will be liable to be forfeited. The Board may

accept the surrender of any share liable to be forfeited hereunder and,

31



in such case, references in these Arcicles ro forfeiture shall include
surrender.

27. If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at any
time thereafter, bafore payment of all calls or instalments and interest
due in respect thereof has been made, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends
declared or other moneys payable in respect of the forfeited shares and
not actually paid before the forfeiture.

28. When any share has been forfeited, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of the share
or the person entitled to the share by transmission, as the case may be,
but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice as aforesaid.

29, Until cancelled in accordance with the requirements of the Companies
Acts a forfeited share shall be deemed to be the property of the Company
and may, subject to the provisions of the Companies Acts and to the prior
written consent of the Special shareholder, be scld, re-allotted or
atherwise disposed of either to the person who was, before forfeiture,
the holder thereof or entitled thereto or to any other person upon such
terms and in such manner as the Bqard shall think fit and, at any time
pefore a sale, re-allotment or other dispesition, the forfeiture may be
cancelled on such terms as the Board may think fit.

30. A person whose shares have been forfeited shall thereupon cease toO
be a member in respect of the forfeited shares and shall surrender to the
Company for cancellation the certificate for the shares forfeited but
shall, notwithstanding the forfeiture, remain liable to pay to the

Company all moneys which at the date of forfeiture were presently payable



by him to the Company in respect of the share with interest thereon at
the rate of 12 per cent. per annum (or such lower rate as the Board may
determine) from the date of forfeiture until payment, and the Company may
enforce payment without being under any obligation to make any allowance
for the value of the shares forfeited,

31. A statutory declaration in writing that the declarant is a Director
or the Secretary of the Company and that a share has been duly forfeited
on the date stated in the declaration shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to
the share. The Company may receive the consideration (if any)'given for
the share on the sale, re-allotment or other disposition thereof and
subject to the prior written consent of the Special Shareholder the Board
may authorise some person to transfer the share to the person to whom the
same is sold, re-allotted or disposed of, and he shall thereupon be
registered as the holder of the share and shall not be bound to see to
the application of the purchase money (if any) nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings
relating to the forfeiture, sale, re-allotment or disposal of the share.
The person who becomes registered as the holder of the share shall be
discharged from all calls made before such sale, re-allotment or disposal
of the share. -
32. The forfeiture of a share shall involve the extinction at the time
of forfeiture of all interest in and all claims and demands against the
Company in respect of the share and all other rights and liabilities
incidental to the share as between the person whose share is forfeited
and the Company, except only such of those rights and liabilities as are
by these Articles expressly saved, or as are by the Companies Acts given

or imposed in the case of past Members.
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TRANSFER OF SHARES
33, (A) Subject to such of the restrictions of these Articles as may be
applicable, any \lember may transfer all or any of its shares by an
instrument of transfer in the usual common form or in any other form
which the Board may approve.

(B) Any authority to sign an instrument of transfer granted by a
Member for the pufbose of transferring shares which may be lodged,
produced or exhibited with or to the Company at the Transfer Office
shall, as between the Company and the grantor of such authority, be taken
and deemed to continue and remain in full force and effect and the
Company may allow the same to be acted upon until such time as express
notice in writing of the revocation of the same shall have been given and
lodged at the Transfer Office at which the authority was lodged, produced
or exhibited. Even after the ~iving and lodging of such notice, the
Company shall be entitled to give effect to any insctrument signed under
the authority to sign and certified by any officer of the Company as
being in order before the giving and lodging of such notice. The Company
shall not be bound to allow the exercise of any act or matter by an agent
for a Member, unless a duly certified copy of such agent's authority be
deposited at the Transfer Office.

34, The instrument of transfer of a share shall be signed by or on
behalf of the transferct and fin the case of a partly paid share) the
cransferee, and the rrans feror shall be deemed to remain the holder of
the share until the name of the crans ferce is entered in the Register in
respect thereof. All instruments of transfer, when registered, may be

retained by the Company.



35, (A} The Goard may, in ics absolute discretion and without assigning
any raason therefor, decline to regiscer any cransfer of any Qrdinary
Share or Nom-Voting Ordinary Share which is not a fully paid share.

(B) The Board shall decline to register any transfer of any
Ordinary Share or Non-Voting Ordinary Share whether or not fully paid
unless prior written consent to the transfer has been obtained from the
Special Shareholder. The Board may not decline to register and shall
register any transfer of the Special Share to a Government Nominee.

36. No transfer of any share shall be made to a minor, bankrupt or
person who is mentally disordered or a patient for any purpose of any
statute relating to mental healch.

3%. The Board may also decline to register any transfer unless:

(a) the instrument of transfer, duly stamped, is lodged with the

Transfer Office or such other place as the Board may determine,

accompanied by thc certificate for the shares to which it relates,

(except, if the transfer is made by a Stock Exchange Nominee, to the

extent only that certificates have been issued to such nominee) and

such other evidence as the Board may reasonably require to show the
right of the eransferor to make the transfer (and, if the instrument
of transfer is executed by some other person on his behalf, the
authority of that person so to.do, if not.previously deposited with
the Company);

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

share; and

(¢) in the case of a transfer to joint holders, the number of joint

holders to whom the share is to be transferrcd does not excead four.
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38, (A} If the Board declines to register a transfer it shall, within
two months after cthe date on which the instrument of transfer was lodged,
send to the transferee notice of the refusal.

(B) The registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

39, No fee shall be charged by the Company for registering any transfer,
probate, letters of administration, certificate of death or marriage,
power of attorney, distringas or stop notice, order of court or other
instrument relating to or affecting the title to any share, or otherwise
making any entry in the Register relating to any share.

TRANSMISSION OF SHARES
40. In the case of the death of a Member, where the deceased was a joint
holder, the survivor or survivors and, where he was a sole holder, the
executors or administrators of the deceased shall be the only persons
recognised by the Company as having any title te his shares; but nothing
herein centained shall release the estate of a deceased holder (whether
sole or joint) from any liability in respect of any share which had been
solely or jointly held by him.
41. Any person becoming entitled to a share in consequence of the death
or bankruptcy cf a Member or otherwise by operation of law may, subject
as hereinafter provided and upon such evidence being produced as may from
time to time be required by the Board as to his entitlement, elect nither
to be registered himself as holder of the share or to have some person
nominated by him registered as the holder thereof. If the person so
becoming entitled elects to be registered himself, he shall deliver or

send to the Company a written notice signed by him stating that he so
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elecrs. [f he shall elect to have his nominee registered, he shall
signify his election by signing an inscrument of transfer of such share
in favour of his nominee. All the limitations, restrictions 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 instrument of transfer as aforesaid as if the death or
bankruptey cf the member or other event giving rise to the transmission
had not occurred and the notica or instrument of transfer was an
iastrument of transfir signed by such Member.
42, A person becoming entitled to a share in consequence of the death or
bankruptcy of a Member or otherwise by operation of law shall {upon such
evidence being produced as may from time to time be required by the Board
as to his entitlement) be entitled to receive and may give a discharge
for any dividends or other moneys payable in respect of the share, but he
shall not be entitled in respect of the share to receive notices of or to
attend or vote at general meetings of the Company or, save as aforesaid,
to exercise in respect of the share any of the rights or privileges of a
Member until he shall have become registered as the holder thereof
Provided always that the Board may at any time give notice requiring 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
Board may thereafter withhold paymr.'t of all dividends and other moneys
payable in respect of the share until the requirements of the notice have
been complied with.
STOCK
43. The Company may from time to time by crdinary resolution convert any
fully paid up shares into stock and may reconvert any stock into fully

paid up shares of any denomination. After the passing of any resclution
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convercing all ehe fillc paid ap shares of any class in the capitval of
the Company ERE2 SEGCK any shiares of that class «hich subsequently hecoma
fully paid up and rank pari pnassu in all othex respects with such shares
shall, by virtue of this Articie and such resolucion, be converted into
stoek trapsferable in the same units as the shares already converted.
44 . The holders of stock may transfer the same or any part thereof in
the %ame manner and subject to the same regulations as the shares from
which the stock arose might previously to conversion have beep
cransferred or as near thereto as circumstanres admit. The Board may
from time to time fix the minimum amount of stock transferable and
| restrict or forbid the cransfer of fractions of such minimum, but the
minimum shall not, without the sanction of an ordinary resolution of the
Company, exceed the nominal amount of each of the shares from which the
stock arose.

45. The holders of stock shall, according to the amount of the stock

held by them, have the same rights as regards dividends, voting at
general meetings of the Company and other matters as if they held the
shares from which the stock arose, but no such rights (except as to

participation to dividends and in assets on a reduction of capital or a

o e S e D T T

winding up) shall be conferred by an amount of stock which would not, if

existing in shares, have conferred such right.
46. All such of the provisions of these Articles as are applicable to
paid up shares shall apply to stock, and the words "share" and
"gnarelolder” hercin shatl include "srock" and “stockholder"
respectively.

INCREASE OF CAPITAL
47. Subject to such of the resctrictions of these Articles as shall be

applicable, the Company miy from time to time by ordinary resolution
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igcrease its ~apirel by such sum ¢o be divided into shares of such
smounts and with such righes and privileges arnexed thereto as the
resalutinong shall prescribe.
48, Subject te the previsions of the Companies Acts and these Articles,
the Moapany may, by the resolution increasing the capital, direct that
the new share? or any of them shall be offered in the first instance
either at par cr ac a premium or (subject to the provisions of the
Companies Acts) at a discount to all the holders for the time being of
shares of any class or cl-sses in proportion to the number of such shares
held by them respectively or may make any other provisions as to the
issue of the new shares.
49, Subject to the provisions of these Articles, the new shares shall be
subject to all the provisions of these Articles with reference to the
payment of calls, lien, transfer, transmission, forfeiture and otherwise.
ALTERATIONS OF CAPITAL
50. Su.bject to the provisions of Article 6, the Company may from time to
time by ordinary resolution:-
(a) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;
(b) sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association (subject,
nevertheless, to the Companies Acts) and so that the resolution
whereby any share is sub-divided may determine that as between the
holders of the shares resulting from the sub~division one or more of
the shares may have any such preferred or other special rights over,
or may have such qualified or deferred rights or be subject to any
such restrictions as compared with, the other or others as the

Company has power to attach to unissued or new shares;
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(e} ecancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person
and diminish cthe amount of its authorised share capiral by the
amount of the shares so cancelled;

and may also by Special Resolucion:-

(d) subject to any confirmation or consent required by law, reduce

its share capital, any capital redemption reserve fund or any share

premium account in any mannexr.

Subject to compliance with the terms of any such resolution as is
referred to in this Article, where any difficulty arises in regard to any
consolidation and division under paragraph (a) of this Article, the Board
may settle the same as it thinks expedient and in particular may issue
fractional certificates or arrange for the sale of the shares
representing fractions and the distribution of the net proceeds of sale
in due proportion amongst the Members who would have been entitled to the
fractions, and for this purpose the Board may subject to the prior
written consent of the Special Shareholder authorise some person to
transfer the shares representing fractions to the purchaser thereof, who
shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregularity or
invalidity in the proceedings relating to the sale. -

GENERAL MEETINGS
51. The Board shall convene and the Company shall hold general meetings
as annual general meetings in accordance with the requirements of the
Companies Acts at such times and places as the Board shall appoint. Any
general meeting of the Company other than an annual general meeting shall

be called an extraordinary general meeting.
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52, The Board may, whenever it thinks fit, and in accordance with the
Companies Acts, convepe 2n extraordinary general meeting.

NOTICE OF GENERAL MEETINGS
53. (A} An annual general meeting and a meeting called for the passing
of a special resolution shall be called by not less than twenty-one days'
notice in writing. Any other meeting shall be called by not less than
fourteen days’' written notice.

(B) The notice shall be exclusive of the day on which it is served
or deemed to be served and of the day for which it is given and shall
specify the place, day and time of meeting and, in the case of special
business, the general nature of that business.

(C) The notice convening an annual general meeting shall specify
the meeting as such, and the notice convening a meeting to pass a special
or extraordinary resolution shall specify the intention to propose the
resolution as a special or, as the case may be, extraordinary resolution.

(D) Subject to the provisions of the Companies Acts, notice of
every general meeting shall be given in manner hereinafter mentioned to
all Members other than such as, under the provisions of these Articles or
the terms of issue of the shares, they hold, are not entitled to receive
such notices from the Company, and also to each of the Directors and to
the Auditors for the time being of the Company .

(E) In every notice convening a meeting, there shall appear with
reasonable prominence a statement that a Member entitled to attend and
vote is entitled to appoint one or more proxies to attend and, on a poll,
to vots instead of him and that & proxy need not be a Member.

Notwithstanding that a meeting of the Company is called by shorter
notice than that specified in this Article, it shall be deemed to have

been duly called if it 1L so agreed: -
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ta) im the case of a meeting called as an anpval general mecting,

by all the Nembers entitled to arrend and vore thereat and by the

Special shareholder; and

(b} in the case of any other mecting, by a majority in number of

the Members having a right to actend and vote at the meeting, being

a majoricy together holding not less than 95 per cent. in nominal

value of the shares giving that right and by the Special

Shareholder.

54. The accidental omission to give notice of a meeting or {(in cases
where instruments of proxy are sent out with the notice) the accidental
omission to send an instrument of proxy teo, or the non-reczipt of notice
of a meeting or such instrument of proxy by, any person entitled to
receive such notice (other than the Special Shareholder) shall not
invalidate the proceedings of that meeting. Any omission (whethex
accidental or not) to give or send, or arwy nocn-receipt of, any such
notice or instrument as aforesaid to or by the Specilal Shareholder shall
(:nless the gpecial shareholder agrees otherwise) invalidate the
proceedings of the meeting in question.

PROCEEDINGS AT GENERAL MEETINGS
55. All business shall be deemed special that is transacted at an
extraordinary general meeting and also all business that is transacted at
an annual general meeting with the exception of:i-

{a) the declaration of dividends;

{(b) the consideration and adoption of the accounts and balance
sheet and the reports of the Directors and Auditors and other
documents required to be annexcd to the accounts;

(c¢) the election of Directors in place of those retiring hv

rotation or otherwise;

-~
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(4} the appointment of Auditors where special norice of the
resolucion for such appointment is nok required by the
Companies Acts; and
(e} the fixing, or the decermining of the method of the fixing, of

the remuneration of the Directors and of the Auditors.
56. No business, other than the appointment of a chairman, sha:l be
transacted at any general meeting unless a quorum is present when the
meeting proceeds to business. Save as otherwise provided by these
Articles, at least two Members present in person or by proxy and entitled
to vote shall be a quorum for all purposes. A corporation being a Member
shall be deemed for the purpose of these Articles to be present in person
if represented by proXxy or in accordance with the provisions of the
Companies Acts.
57. If within Eifte.n minutes after the time appointed for the meeting a
quorum is not present, the meeting, if convened on the requisition of
Members, shall be dissolved; in any other case it shall stand adjourned
to such other day (not being less than seven thereafter) and at such time
and place as the chairman of the meeting may determine and, at any such
adjourned meeting, the Members present in person oOr by proxy (whatever
the number of shares held by them) shall be a quorum. Notice of any
meeting adjourned through want of a quorum shall state that the Members
present in person or by proxy at the adjourned meeting (whatever the
number of shares held by them) shall be a quorum.
58. ‘Each Director shall be entitled to attend and speak at any general
meeting of the Company.
39. The Chairman (if any) of the Board or, in his absence, the deputy
Chairmen (if any) shall preside as chairman at every general meeting. If

there is no such Chairman or deputy Chairman, or if at any meeting
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of the resplt of the shou of hapds or en the withdrawal of any other

demand for a puii} a poll is demanded by~
(a} the chairman of the meeting; or
(b} the Special Shareholder; ot
(¢} at least two llembers present in person or by proxy and entitled
to vote; or
(d) any Member or Members present in person or by proxy and
representing in the aggregate not less than one-tenth of the total
voting rights of all Members having the right to attend and vote at
the meeting; or

~

(e) any Member or Members present in pérson or by proxy and holding
shares conferring a right to attend and vote at the meeting on which
there have been paid up sums in the aggregate aqual to not less than
one-tenth of the total sum paid up onuall shares conferring that
right.

Unless a poll is demanded and the demand is not withdrawn, a

declaration by the chairman that a resolution has, on a show of hands,

:

| peen carried or carried unanimously or by a particular majority ox not

} carried by a particular majority or lost, and an entry to that effect in
F che minute book of the Company, shall be conclusive evidence of the fact
| without proof of the number or proportion of tBe votes recorded for or
against such resolution.

64. 1f a poll is duly demanded, the result of the poll shall be deemed

to be the resolution of the meeting at which the poll was demanded.

65. A poll demanded on the election of a chairman, or on & question of
ad journment, shall be taken forthwith. A poll demanded on any other
question shall be taken in such manner and either forthwith or at such

time (bein .ot later than three months after the date of the demand) and

=
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place as the chalrman shall direct. I shail nok e necessaxy {unless
the chatrman otherwise directs) for notice to be given of a pell which is
not taken fqrthwith.

66, The demand for a poll shall not prevent rhe continuance of a meeting
for the transaction of any business other than the question on which the
poll has been demanded, and it may be withdrawn with the consent of the
chairman at any time before the close of the meeting or the takirg of the
poll, whichever is the earlier.

67. On a poll, votes may be given either personally or by proxy.

68. A person entitled to more than ope vote on a poll need not use all
his votus or cast all the votes he uses in the same way.

69. In the case of an equality of votes at a general meeting, whether on
a s ww of hands or a poll, the chairman of such meeting shall be entitled
to an additional or casting vote.

70. 1In the case of joint holders of a share the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders and, for this purpose,
seniority shall be determined by the order in which the names stand in
the Register in respect of the joint holding.

+1. A Member who is wentally disordered or a patient for the purpose of
any statcute relating to mental health or in respect of whom an order has
been made by any Court having jurisdiction for the protection or
management of the affairs of peruons incapable of managing their own
affairs may vote, whether on a show of hands or on a poll, by his
receiver, committee, curator bonis or other person in the nature of a
receiver, committee or curator bonis appointed by such Court and such

receiver, committee, curator bonis or other person may vote on a poll by
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prasy, and may otherwise act and be treated as such Member for the
purpocses of general meetings.

79, No Member shall, unless the Board otherwise determines, be entitled
to be present or vote at any general meeting or toe exercise any privilege
as a Yember in relation to meetings of the Company unless all calls or
other sums presently payable by him in respect of shares in the Company
have been paid or if he or any person appearing to be interested in such
shares has been duly served with a notice under the Companies Acts and is
in default in supplying to the Company the information thereby required
within the period specified in such notice. For the purpose of this
Article, a person shall be treated as appearing to be interested in any
shares if the Membe; holding such shares has given to the Company a
notificution under the Companies Acts which fails to establish the
identities of those interested in the shares and if (after taking into
account the said notification and any other relevant notification) the
Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares.

73. 1If (i) any objection shall be raised to the qualification ol any
voter or (ii) any votes have been counted which ought not to have been
counted or which might have been rejected or (iii) any votes are not
counted which ought to have been counted, the objection or erxor shall
not vitiate the decision of the meeting or adjourned meeting on any
resolution unless the same is raised or pointed out at the meeting or, as
the case may be, the ad journed meeting at which the vote objected to is
given or tendered or at which the error occurs. Any objection or exror
shall be referred to the chairman of the meeting and shall only vitiate

the decision of the meeting on any resolution if the chairman decides
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that the same ma¥ have affected che decision of the meering. The
decision of the chairman on such matters shall be final and conclusive.
PROXIES

Th. (A) The instrument appointing a proxy shall be in writing under the
hand of the appointor or of his attorney authorised in writing ©F. if ~he
appointor is a corporation, either under its seal or under the hand of an
officer, attorney OT other person authorised to sign the same.

(B8) A proxy need not be 8 Member. AR instrument appointing 2 proxy
shall, unless the contrary is stated therein, be yalid as well for any
ad journment of the meeting as for the meeting tO which it relates.
75. The jinstrument appointing & proxy and (if granted by any Member
other than che Special ghareholder and if required by the Board) cthe
power of attorney of other authority (if any) under which it is signed,
or a notarially cervified cOPY of such power OI authority, shall be
delivered at the Transfer office (or at such other place in the United
Kingdom as may be specified in the notice convening the meeting of in any
document sent cherewith) not less than forty-eight hours before the time
appointed for holding the meeting Of ad journed meeting at which the
person named in the instrument proposes to vote ©OT, in the case of a poll
tal on subsequently to the date of a meeting or adjOnrned ameeting, not
less than twenty-four hours before the time appointed for the caking of
the poll and in default the instrument af proxy shall not pe treated as
valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date aamed in it as the date of its
execution.
76. [nstruments of proxy ghall be in any common form OF in such other
form as the Board may approve and the Board may, 1f it thinks git, send

out with the notice of any nmeeting forms of instrument of proxy for use



at the meering. The instrument of proxy shall be deemed to cenfer
authoricy te demand or join in demanding a poll and to vote on any
amendment of a reseolucion put to the meeting for which it is given as the
proxy thinks Eit. The instrument of proxy shall, unless the contrary is
stated therein, be valid as well as for any adjournment of the meeting &s
for the meeting to which it relates.

77. A vote given in accordance with the terms of an knstrument of proxy
shall be valid notwithstanding the previous death or insanity of the
principal, or revocation of the instrument of proxy or of the authority
under which it was executed, provided that no intimation in writing of
such death, insanity or revocation shall have been received by the
Company at the Transfer Office (or such other place in the United Kingdom
as may be specified for the delivery of instruments of proxy in the
notice convening the meeting or other document sent therewith) one hour
at least before the commencement of the meeting or adjourned meeting, or
the taking of the poll, at which the instrument of proxy is used.

78. Any corporation which is a Member may by instrument under seal or,
in the case of the Secretary of State or any other Minister of the Crown,
by instrument under seal or under the hand of the Secretary of State or
such other Minister of the Crown (as the case may be) lodged at the
Transfer Office or produced at the meeting or by resolution of its
directors or other governing body authorise such person as it thinks fit
to act as its representative at any meeting of the Company or of any
class of Members of the Company. The person So authorised shall be
entitled to exercise the same powers on behalf of such corporation as the
corporation could exercise if it were an individual Member and such

corporation shall for the purposes of these Articles be deemed to be
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present im persem at any suth meecing if a perscen so authorised in
present thereat,

APPOINTMENT AND RENMOVAL OF RIRECTORS
79. Unless and uncil otherwise determined by ordinary resolution of the
Company, the Directers shall be not less than two in number and there
shall be no maximum number of Directors. Notwithstanding any other
provision of these Articles no person shall be capable of being appointed
or ¢ lected or re-appointed or re-elected as a Director urless the Company
has received the prior written consent of the Special Shareholder to such
appointment or election or re-appointment or re-election.
80. The Directors may give any person performing any duties on behalf of
the Company such title as they think fit for such period as they think
fit (which title may include, but shall not consist solely of, the word
"Director") and may change any such title. any such person
(notwithstanding that the word "Directo: may be included in his title)
shall not (unless he has been appointed a Director of the Company in
accordance with the provisions of the Companies Acts and these Articles)
be a Director of the Company for anv of the purposes of the Companies
Acts or of these Articles or for any other purpose nor shall he have any
powers oI, or he entitled to any of the rights or privileges of, or be
subject to any of the duties of, a Director.
81. No shareholding qualification for Directors shall be required.
82. Subject to the provisions of these Articles, without prejudice to
the power of the Company in general meeting to appoint (with the prior
written consent of the Special Shareholder) any person to be a Director’
Lthe Board shall have power with the prior written consent of the Special
Shareholder at any time and from time to time to appoint any person to be

a Director, either to fill a casual vacancy or as an addition to the
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existing Board, bur so Fhat the total puwber of Direcrors shall not at
any tfme exceed any maximum pumber fixed by or in accordance with these
Avvicles. Any director so appeinted shall hold office only mocil tke
next following annual general meeting and shall then be eligible for
re-election but shall not be taken into account in determining the
Directors or the number of Directors who are to retire by roctation at
such meeting.
83, The Company may by special resolution, or by ordinary resolution of
which special notice has been given in accordance with the Companies
Acts, remove any Director vefore the expiration of his period of office
and may (subject to the provisions of these Articles) with the prior
written consent of the Special Shareholder by ordinary resolution appoint
another person in his place. Any person So appointed shall be subject to
retirement at the same time as if he had become a Director on the day on
which the Director in whose place he is appointed was last elected &
Director.
84. Subject, in the case of a Director who is over the age of 70, to a
resoiution {of which special notice has been given) being passed as
required by any applicable provision of the Companies Acts, & retiring
Director shall be eligible for re-appointment and shall be deemed to
offer himself for re-appointment unless he gives to the Company notice in
writing of a contrary intention or unless the Special Shareholder by
written notice to the Company refuses consent to his re-appeintment.
DISQUALIFICATION OF DIRECTORS
85. Without prejudice to the provisions for retirement by rotation

hereinafcer contained, the office of a Director shall be vacated!
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(@} £f (net beirz anr Ezecutive Director whose contract of seryice
precludes resignation) he resigns his office by writren notice
delivered te the Office or tendered ar a meering of the Board;
(kY £f (being an Executive Director) his appointment as an
Executive Director is terminated and the Board resolve that his
office is vacated;
(e} if he becomes of unsound mind or a }atient for the purpose of
any statute relating to mental health and the Board resoclves that
his office is vacated;
(d) Lif, without leave, he is absent from meetings of the Board
(whether or not any alternate Director appointed by him attends) for
twelve consecutive months and the Board resolves that, by reason of
such absence, his office is vacated;
(e) 1if he becoﬁe; apparently insolvent, is sequestrated or enters
into a trust deed with his creditors;
(f) if he is prohibited by law from being a Director;
(g) 4if he ceases to be a Director by virtue of the Companies Acts
or is removed from office pursuant to these Articles;
(h} if he is requested to resign by a notice in writing signed by
all the other Directors; or
(i) if the Special-Shareholder shall serve notice upon the Company
at the Office stating that such Director is thereby removed from
office.

ROTATION OF DIRECTORS

At every annual general meeting, one-third of the Directors for the

time being or, if their numper is not & multiple of three, then the

number nearest to but not exceeding one-third shall retire from office.

(V]
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A D.recter retiring at a meeting shall refai. office noril the close of
the meeting.

87, The Directors te tetire on each occasion shall ke those who have
peen longest in office ~ince their last election, but as between persens
who became or were re-elected Directors on the same day those tc rerire
shall (unless they otherwise agree among themselves) be derermined by
iot. The Directors to retire on each occasion (both as to number and
identity) shall be determined by the composition of the Board at a date
not earlier than twenty-eight days before the date of the notice
convening the annual general meeting, and no Director shall be required
to retire or be relieved from retiring by reason of any change in the
number or identity of the Directors after such date but before the close
of the meeting.

88. Subject to the provisions of these Articles and with the prior
written consent of the Special Shareholder, the Company at the meeting &t
which a Director retires in manner aforesaid may f£ill the vacated office
by electing a person thereto and in default the retiring Director shall,
if willing to continue to act and if the Special Shareholder has given
his prior written consent to the retiring Director sO continuing to act,
be deemed to have been re-elected, unless at such meeting it is expressly
resolved not to fill such vacated office or unless a resolution for the
re-election of such Director shall have been put to the meeting and lost.
89. Subject as aforesaid and with the prior written consent of the
Special Shareholder, the Company may also by ordinary resolution elect
any person to be a Director, either to fill a casua: 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.



96, e persen sther rhar & Pirector retiring at the meering shall,
unlcss recommended by the Special Shareholder, or by the Board and
previcusly approved by the Special Shareholder, be eligible for electicn
te the office of Director at any general meeting unless, not less than
six and not more than twenty-eight clear days before the day appointed
for the me.ting, there has been given to the Secretary potice in writing
by scme Member (not being the person to be proposed) entitled to attend
and vote at the meeting for which such notice is given of his intentiocn
to propose such person for election and also notice in writing signed by
the person to be proposed of his willingness to be elected provided that
no such person shall be elected as aforesaid unless and until the prior
written consent of the Special Shareholder has been given to such
election.

REMUNERATION AND EXPENSES
91. The Directors shall be entitled to such remuneration as shall from
time to time be determined by the Company in general meeting and such
remuneration shall, subject to any special directions of the Company in
general meeting, be divided among the Directors as they may by resolution
determine or, failing such determination, equally except that, in such
latter event, any Director holding office .or less than a year shall only
rank in such division in proportion to the period during which he has
held office during such year.
92. Each Director may be paid his reasonable travelling, hotel and
incidental expenses of attending and returning from meetings of the Board
or committees of the Board or general meetings and shall be paid all
expenses properly and reasonably incurred by him in the conduct of the
Company's business or in the discharye of his duties as a Director. Any

Director who, by request, goes oOr rosides abroad for any purposes of the



Company o whe performs services which in the cpinion of the Beard go
beyond the or .nary duties of a Director may be paid such extra
remuneration .~Rether by way of salary, comnissien, participarion in
profirs or otherwise) as the Board may determine, and such extrd
remuneration shall be in additico to 3n¥ remuneration provided for by, or
pursuant to, any other Article.
EXECUTIVE DIRECTORS
93. The Board may from time to rime appoint, with the prior written
consent of the Special Shareholder, such persons as may be nominated from
cime to time by the Chairman of the Board as Executive Directors up to
any maxamum number of Directors fixed by or in accordance with thece
Articles and may remove the same or any of them and appoint another or
others in their place.
94. An Exccutive Director shall receive such remuneration (whether by
way of salary, commission, participation in profits or otherwise) as the
Board may determine (after consultation with the Special Shareholder) and
either in addition to or in lieu of his remuneration as a Director.
ALTERNATE DIRECTORS
95. (A) Each Director shall have the power to appoint any person to be
his alternate Director and may at his discretion remove such
alternate Director. 1f such alternate Director is not another
Director, such appointment unless previously approved by the Board
and by the Special Shareholder shall have.effect only upon and
subject to it being so approved. Any appointmant ox removal of an
alternate Director shall be effected by written notice signed by the
appointor and delivered o the Office or tendered at a meeting of
the Board. An alternate Director shall, if his appointor so

requests, be entitled to receive notices of meetings of the Board or



of & commirtee of “he Board ro the save extent as, but in lieu of,
the Director appointing him and shall be entirled ro attend and vote
4s @ Directer at any such meeting at vhich the Director appointing
kim is not personally present and generally at such meeting ToO
exercise and discharge all the functions, powers and duties of his
appointor as a Director and for the purposes of the proceedings at
such meeting the provisioﬁs of these Articles shall apply as if he
were a Director.

(BY} Every person acting as an alternate Director shall (except as
regards power to appoint an alternate and remuneration) be subject
in all respects to the provisions of these Articles relating to
Directors and shall alone be responsible to the Company for his acts
and defaults and shall not be deemed to be the agent of or for the
Director appointing him. An alternate Director may be paid expenses
and shall be entitled to be indemnified by the Company to the same
extent mutatis mutandis as if he were a Director but shall not be
entitled to receive from the Company any fee in his capacity as an
alternate Director.

(C) Every person acting as an alternate Director shall have one
vote for each Director for whom he acts as alternate (in addition to
his own vote, if he is also a Director). The signature of an
alternate Director to any resolution in writing of the Board or a
committee of the Board shall, unless the notice of his appointment
provides to the contrary, be as effective as the signature of his
appointor.

(D) An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director

provided that, if at any meeting any Director retires by rotatioen or
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otherwise but is re-elected at the sace peeting, any appointnent
made by him pursuant to this Article which is in forze .muediately
before his retirement shall remain in wrrce as though he has not
retired.
DIRECTORS® INTERESTS

g6. (A) A Director may hold any other gffice or place ~f profit with
the Company (except that of Auditor) in conjunction with his office
of Director for such period and upon such terms as the Board may
derermine, and may be paid such extra remuneration therefor {whether
by way of salary, commission, participation in profits or otherwisn)
as the Board may determine and such extra remuneration shall be in
addition to any remuneration provided for by or pursuant to any
other Article.
(B) A Director may act by himself or his firm in a proEessional
capacity for che Company (otherwise ghan as Auditor) and he or his
firm shall be entitled to remuneration for professicnal services as
if he Qere not a Director.
(C) A Director of the Company may be or become a director or other
officer of, ot otherwise interested in, any company promoted by the
Company or in which the Company may be interested and, unless S0
required by the Board, shall not be liable to account to the Company
or the Members for any remuneration, profits ot other benefits
received by him as 8 director or officer of or from his interest in
such other company. The Board may also cause the voting peower
conferred by the shares in any other company held or owned by the
Company to be exercised in such manner in all respects as he thinks
fit, including the axercise thereof in favour of any resolution

appointing the Directors or any of them to be directors or officers
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of such GrRer company, OF voting Qr providing for the payment of
remuneration to the directers or officers of such cther company.

(PY A Director shall not wote or be counted in the quornm con any
resolution of the Board ceoncerning his own appointment as the holder
of any office or place of profit with the Company or any other
company in which the Company is interested (including the
arrangement or variation of the terms thereof, or the termination
thereof).

(E) Where arrangements are under consideration concerning the
appointment (including the arrangement or variation of the terms
thereof, or the termination thereof) of two or more Directors to
offices or places of profit with the Company or any other company in
which the Company is 1interested, a separate resolution may be put in
relation to each Director and in such case each of the Directors
concerned shall be entitled to vote (and be counted in the quorum)
in respect of each resolution except that concerning nis own
appeintment (or the arrangement or variation of the terms thereof or
the termination thereof) and except (in the case of an office or
place of profit with any such other company as aforesaid) where the
other company is a company in which the Director cwns 1 per cent. or
more within the meaning of paragraph (I) below.

(F) Subject to the provisions of the Companies Acts and to the next
paragraph of this Article, no Director or proposed or intending
Director shall be disqualified by his office from contracting with
the Company, cither with regard te his tenuve of any office or place
of profit or as vendor, purchaser or in any other manner whatever,
nor shall any such contract or any other contract or crrangement in

which any Director is in any way interested be liabln to be avoided,



e

ror shall any Pirecteor se coptracting or being so interested be
liabkle to account to the Ccmpany or the Members for any
remuperation, profit or other benefits realised by any such cont.act
or arrangement by reason of such Director holding that office ox of
the fiduciary relactionship thereby established,

(6) A Director who to his knowledge is in any way, whether dirzccly
or indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature of
his interest at the meeting of the Board at which the question of
entering into the contract or arrangement is first taken into
consideration, if he knows his interest then exists, or in any other
case at the first meeting of the Board after he knows he is or has
become interested. A general notice to the Board given by a
Director to the effect that he is a member of a specified company or
firm and is to be regarded as interested in any contract or
arrangement which may after the date of the notice be made with such
company or firm shall be sufficient declaration of interest under
this Article in relacion to any contract or arrangement so made;
provided that no such notice shall be affective unless, either it is
given at a meeting of the Board or the Director giving the same
takes reasonable steps to secure that it is brought up and read at
the next Board meeting after it is given.

(H) Save as otherwise provided by these Articles, a Director shall
not vote (nor be counted in the quorum) on any resolution of the
Board in respect of any contract or arrangement in which he is to
his knowledge materially interested, and if he shall do so his vote

shall not be counted, but subject to the provisions of the Companies



fers and .m the 3bsence of sone ether marerial interest, this

prokibicion shkall net apply to any of the folloving matters namely:

(£} any cramszecion for giving to such Direcror any security

(ii)

(v)

or indemnity In respect of money lent by him or
obligarions undertaken by him for the benefit of the
Lompany;

any transaction for the giving by the Company of any
security or indemnity to a third party in respect of a
debt or oblipgation of the Company in respect of which the
Director has himself given an indemnity or that he has
guaranteed or secured in whole or in part;

any transaccion by a Director to subseribe for shares,
debentures or other securities of the Company issued or to
be issued pursuant to any offer or invitation to members
or debenture holders of the Company or any class thereof
or to the public or any section thereof, or to underwrite
any such shares, debentures or other securities;

any transaction in which such Director is interested by
virtue of his interest in shares or debentures or other
securities of the Company or by reason of any other
interest in or through the Company;-

any transaction concerning any other company (not being a
company in which the Director owns 1 per cent. or more
within the meaning of péragraph (I) below) in which he is
interested, directly or indirectly, whether as an officer,
shareholder, creditor or otherwise howsocver;

any proposal concerning the adoption, modificaticn or

operation of a superannuation fund or retirement, death or
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disability bepefits scheme which relates both to directors
and employees of the Company and does not accord to any
director as such any privilege or advantage not generally
accorded to the employees to whom such scheme or fund
relates; and
(vii) any arrangement for the benefit of employees under which
the Director benefits in a similar manner as the employees
and which does not accord to any Director as such any
privilege not generally accorded to the employees to whom
the arrangement relates.
(1) A company shall be deemed to be a company in which a Director
owns 1 per cent. or more if and so long as (but only if and so long
as) the Director ~cgether with aany perscn connected with him within
the meaning of the Companies Acts (a "connected person') is the
holder of or beneficially interested in, either directly or
indirectly, 1 per cent. or more of its ordinary share capital or of
the voting rights available to members of such company. For the
purpose of this paragraph, there shall be disregarded any shares
held by a Director as bare or custodian trustee and in which he has
no beneficial interest; any shares comprised in a trust in which the
Director's interest is in roversion or remainder if and so leng as
some other person is entitled to receive the income thereof, and any
shares comprised in a recognised unit trust scheme in which the
Director is interested only as a unit holder.
(J) Where a company in which a Director holds 1 per cent. or more
is materially interested in a cransaction then that Director shall

also be deemed materially interrsted in such transaction.



(B. Lf asy guestson shell arise at apy meering of the Board as to
Ghe macerialicy of the interest of a Direcror {other than the
«t iteman of the meeting) or as to rhe entitlement of any Director
other than such chairman to vote or be counted in the quoram and
such question is not resolved by his voluntarily agreeing to abstain
from veting or not to be counted in the guorum, such questicn shall
be referred to the chairman of the meeting and his ruling in
relacion to any other Director shall be final and conclusive except
in a case where the nature or axtent of the interest of the Director
concerned a~ known to such Director has not been fairly disclosed to
the Board. If any question as aforesaid shall arise in respect of
the chairman of the meeting such question shall be decided by a
resolution of the Board (for which purpose such chairman shall be
counted ir the quorum but shall not vote thereon) and such
resolution shall be final and conclusive except in a case where the
nature or extent of the interest of such chairman as known to such
chairman has not been fairly disclosed to the Board.
(L) The Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction
not duly authorised by reason of a contravention of this Article.
(M) The word "transaction" in this Article shall include any
transaction, contract, arrangement or agreement or any proposed
transaction, contract, arrangement or agreement.

POWERS AND DUTIES OF THE BOARD
(A) The business of the Company shall be managed by the Board,
which may pay all expenses incurred in forming and registering the
Company and which may exercise all such powers of the Company as are

not by the Companies Acts or by these Articles required to be
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98.

exercised by the Company iR general meeting subject, nevertheless.
t@ the pravisions of che Gompanies Aces and of these Articles and to
such regnlakicns, being not inconsistent with such provisicns, as
may be preseribed by the Company in general meeting, but Ko
regulacions made by the Company in geaeral meeting shall invalidate
any prier aet of the Board which would have been valid if such
regulations had not been made. The general powers given by this
Article shall not be limited or restricted by any special authority
or power given to the Board by any other Article.

(B) The power of the Company to serve notices pursuant to Section
212 Companies Act 1985 shall be exercisable by either the Director§
or the Special Sharcholder or both.

(A) Subject as hereinafter provided and to the provisions of the
Companies Acts the Board may exercise all the powers of the Company
to borrow money and to mortgage O charge its undertaking, property
and assets (present and future) and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other
securities, whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

(B) The Directors shall restrict the borrowings of the Company and
shall exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries so as to
secure (so far as regards such subsidiaries as by such exercise they
can secure) that the aggregate principal amount {(including any fixed
or minimum premium payable on final repayment) from time to time
outstanding in respect of the aggregate borrowings by the Company
shall not exceed a sum equal to twice the aggregate of the amount

paid up or credited as paid up on the share capital of the Company
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and the amaust ef rhe capitai and TENRISE ceserves {(IRCIWAARE RRALS
premium dCCounEa capiral rederpricn KESSIVE fund. unapprapriatad
balance of profir and less AcCCOuOE and apounts set aside for
raxakton eqpalisa;isn? of the Company all as shoxn by its then
latest audited balance sheet but adjusted as Ry pe appropriate in
respect of any subseguent variation in che paid-upp share capital or
share premism aceount of the Company and amounts attriburable to
goodwill or other inrangible assets. For the purposes of the said
limit the issue of loan capital shall be deemed to comstirute
borrowing notwithstanding chat the same may be issued in whole oX in
part for consideration other than cash.
) Notwithstanding the foregoing, no lender or other person
dealing with the Company shall be concerned to see tO, or inquire
whether, the limit imposed by this Article is observed and no debt
incurred or security given in excess of such limit shall be invalid
or ineffectual except in the case of express notice to the lender or
the recipient of che security at the time when the debt was incurred
or security given that the limit hereby imposed had been ox Was
thereby exceeded.
99. The Board may establish local boards, committees OT 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 to be managers OT agents, ind may fix their remuneration. The
Board may delegate to an; local board, manager OrF agent any of the
powers, authorities and discretions vested in or excrcisable by the
Board, with power €O sub-delegudte, and may authorise the members of any
local board or any of them to fill any vacancies therein and to act

notwithstanding vacancies. Any such appointment OT delegatiocn shall be
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sulrieer B the prior writtem ceasent of the Special Shareholder and may
be made upon such rerms apd subjest ro such conditicns as the Beard may
ehink £it. and the Board may remove any person appointed as aforesald,
and may reveke or vary such delegation, but no person dealing in goed
Fatth and without notice of any such revocatiop or wvariation shall be
affected thereby.

160, The Béard may, with the prior written consent of the Special
Shareholder, by power of attorney appoint any company, firm or persons or
any fluctuating body of persons, whether nominated directly or indirectly
by the Board, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in, or exercisable by, the Board uhder these Articles) and
for such period and subject to such conditions as it may think fit; and
any such power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Board
may think fit, and may also authorise any such attorney to sub-delegate
all or any of the powers, authorities and discretions vested in him.

101. The Board may entrust to and confer upon any Director any of the
powers exercisable by it upon such terms and conditions and with such
restrictions as it thinks fit, and either collateraily with, or to the
exclusion of, its own powers, and may from time to time revoke or vary
all or any of such powers but no person dealing in good faith and without
notice of such revucation or variation shall be affected thereby.

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

103. Subject to the provisions of the Companies Acts, the Company may

keep an overseas or local or other register in any place, and the Board



W3y make and vary such Fegulations as i may think fir respeqting the
keeping »f any such regiscer.

I0%. ALl chegues, Premissory notes, drafts, bills of exchange and other
instruments, whether Regotiable or transferable or fot, amd all receiprs
for monreys paid to the Company shall be signed, drawn, Accepted, endorsed
or otherwise executed, as the case may be, in such manner as the Beoard
shall from time to time by resolution determine,

105. The Board shall cause minutes to be made in books pProvided for the
purpose: -~

(8) of all appointments of officers made by the Board;

(b)Y of the names of the Directors Present at each meeting of the

Board or committee of the Board; and

() of all resolutions and Proceedings at ali meetings of the

Company, of the holders of any class of shares in the Company, and

of the Board and of any committee of the Board,

Any such minute of dny meeting of the Board or of any committee
appointed by the Board or of the Company shal} be signed by the chairman
of such meeting or by the chairman of the next succeeding meeting and, if
purporting to be so sigred, shall be sufficient evidence without any
further proof of the facts therein stated.

106. The Board on behalf of the Company may, subject to the provisions of
the Companijes Acts, exercise all the powers of the Company to grant
pensions, annuities or other dllowances and benefits in favour of any
person including any Director or former Director or the relations,
connections or dependants of any Director or former Director provided
that no pension, annuity or other allowance benefit (eXcept such as may
be provided for by any other Article) shall be granted to a Director or

former Director who has not been an Executive Director or held any other
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effice or place of prefit under che Cozpany (or ro a persen who has ne
clatw on the Company except as a relation, conpection or dependant of
suchk @ Directer er former Director) witheur the appreval of an ordinary
reseluticn of the Company. A Directer or former Birector shall not be
accountable te the Company or the Hembers for any benefit of any kind
conferred under or pursuant to this Article and the receipr of any such
benefic shall not disqualify any person from being or becoming a Director
of the Company.

PROCEEDINGS OF THE BOARD
107. (A) The Board may meet together for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meeting shall be determined by a majority of votes. In
the case of an equality of votes, the chairman of the meeting shall have
an additional or casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a Board meeting.

(B) A meeting of Directors or a committee of Directors may be
validly held notwithstanding that such Directors may not be in the same
place provided that

(i) they are in constant communication with each other throughout

by telephone, television or other form of communication; and

(ii) all Directors en;itled to attend such meeting so agree.

108, Notice of a .oard meeting shall be deemed to be duly given to a
Director if the same is given to him personally or by word of mouth or
sent to him at his last-known address or any other address given by him
to the Company for this purpose, provided that it shall not be necessary
to give notice of a Board meeting to any Director who is for the time
being absent from the United Kingdom. A Director may waive notice of any

meeting either prospectively or retrospectively.
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W9, The guerum recessary for the rrapsaction of the business of the
Foard may be fixed by rhe Board and, unless so fixed at any other number,
shall Ge two. Any Director who ceases to be a Director at a Board
meeting may continue to be present and to act as a Direcrtor and be
counted in the quorum uncil the termination of the Board meeting if no
other Director objects and Lf otherwise a quoram of Directors would not
be present,

110. The continuing Directors or a sole continuing Director may act
notwithstanding any vacancy in the Board but, if and so long as the
number of Directors is reduced below the minimum number fixed by or in
accordance with these Articles, the continuing Directors or Director
(notwithstanding that the number of Directors is below the number fixed
by or in accordance with these Articles as the quorum or that there is
only one continuing Director) may act for the purpose of appointing
sufficient Directors to bring the Board up to the requisite number
(subject to any appointee or appointees being previously approved in
writing by the Special Shareholder) or of summoning general meetings of
the Company but not for any other purpose.

111. The Board may elect a Chairman and deputy Chairman of its meetings
and determine the period for which they are respectively to hold office.
If no such Chairman or deputy Chairman is elected, or if at any meeting
neither the Chairman nor the deputy Chairman is present within five
minutes after the time appointed for holding the same, the Directors
present m;y choose one of their number to be Chairman of the meeting.
112. A meeting of the Board at which a quorum is present shall be
competent to exercise all the powers, authorities and discretions for the

time being vested in or exercisable by the Board.
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L1%, The Board may delegate any of LES poWers, avthoriries and
discretions (with or without pawer to sub-delegate) to comitrees,
consisting of two or more Heabers of the Board and such other person or
persons as it thinks fit, subject to any such person or persons being
previeusly approved in writing by the Special Shareholder. Any committee
so formed shall, in the exercise of the powers, anthorities and
discretions so delegated, conform to any regulations which may be imposed
on it by the Board and, subject thereto, shall be governed by the
provisions herein contained for regulating the meetings and proceedings
of the Board.

114. A resolution in writing signed by all the Directors (or their duly
appointed alternates) for the time being entitled to receive notice of a
meeting of the Board, or by all the members of a committee for the time
being, shall be as valid and effectual as a resolution passed at a
meeting of the Board or, as the case may be, of such committee duly
called and constituted. Such resolution may be contained in one document
or in several documents in the like form each signed by one or moxe of
the Directors or members of the committee concerned.

115. All acts done by the Board, by any committee Or by any person acting
as a Director or member of a committee shall, notwithstanding that it is
afterwards discovered that there was some defect in the appointment of
any member of the Board or such committee Or person acting as aforesaid
or that they or any of them were disqualified or had vacated office, 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 such committee.
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SECRETARY
Li&. The fecrerary shall ke appointed by the Board for such rerm, at such
remuasration and upen such conditions as it may thick £ir; and any
Secretary se appeinted may be reroved by the Board.
L17. & provision of the Companies Acts or these Articles requiring or
authorising a thing to be done by or to a Director apd the Secretary
shall pot be sacisfied by its being done by or to the same person actiné
both as Director and as, or in place of, the Secretary,

THE SEAL
118. The Board shall provide for the safe custody of the Seal and the
Securities Seal (if any), which shall only be used by the authority of
the Board or of a committee of the Board authorised by the Board in that
behalf and every instrument to which the Seal shall be affixed shall
(subject as otherwise provided in these Articles) be signed by one or
more Directors and the Secrecary or by two or more Directors. The
Securities Seal shall be used only for sealing securities issued by the
Company and documents creating or evidencing securities so issued. Such
securities and documents, if sealed with the Securities Seal, shall not
require to be signed.

DIVIDENDS AND OTHER PAYMENTS

119. Subject to the provisions of the Companies Acts, the Company in
general meeting may from time to time declare dividends to be paid to the
Members according to their rights and interests in the profits, but no
dividend shall be declared in excess of the amount recommended by the
Board.
120. Except insofar as the rights attaching to, or the terms of issue of,
any share otherwise provide:-

(a) all dividends shall be declared and paid according to the



amaunts paid up cn the shares in respect of which the dividend is

patd, but ro amount paid up on a share in advance of calls shall be

treated for the purposes of this Arvicle as paid up on the share;
and

(b)Y all dividends shall be apportioned and paid pro rara according

to the amounts paid up on the shares during any portion or portions

of the period in respect of which the dividend is paid.
121. The Board may from time to time pay to the Members such interim
dividends as appear to the Board to be justified by the position of the
Company; the Board may also pay any fixed dividend which is payable on
any shares of the Company half-yearly or on any othar datss whenever such
position, in the opinion of the Board, justifies such payment. A
resolution of the Board declaring any interim dividend shall (once
announced) be irrevocable and have the same effect in ail respects as if
such dividend had been declared upon the recommendation of the Board by
an ordinary resclution of the Company.
122, (A) The Board may deduct from any dividend payable to any Member
all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise in respect of shares of the Company.

(B) The Board may retain the dividends payable upon shares in
respect of which any person is under the provisions as to the
transmission of shares hercinbefore contained entitled to become a
Member, or that any person is under those provisions entitled to
transfer, until such person shall become a Member in respect of such
shares or shall transfer the same.

123, No dividend or other moneys payable on or in respect of any share

shall bear interest against the Company.
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124, Ay dividend, inrerest er other sum payable in cash to the holder of
shares may be patd by cheque or warrant sent through rhe post addressed
te the helder at his cezistered address or, in the case of joint holders,
addressed to the holder whose pame stands figst in the Register in
respece of the shares at his registered address as appearing in the
Register or addresseda to such person and at such address as the holder or
joint holders may in writing direct. Every such cheque or warrant shall,
unless the holder or joint holders otherwise direct, be made payable TO
the order of the holder or, in the case of joint holders, te the order of
the holder whose name stands first on the Register in respect of such
shares, and shall be sent at his or their risk and payment of the cheque
or warrant by the bank oﬁ which it is drawn shall constitute a good
discharge to the Company. Any one of two or more joint holders may give
effectual receipts for any dividends or othc. moneys payable or propexty
distriburable in respect of the shares held by such joint holders.

125. Any dividend unclaimed after a period of twelve years from the date
of declaration of such dividend shall be forfeited and shall revert to
the Company and the payment by the Board of any unclaimed dividend,
interest or other sum payable on, or in respect of, a share into a
separate account shall not constitute the Company a trustee in respect
thereof.

126. Any general meeting declaring a dividend may by ordinary resolution,
upon the recommendation of the Board, direct payment OT satisfaction of
such dividend wholly or 1n 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 such direction, and where any
difficulty arises in regard to such distribution the Board may settle it

as it thinks axpedient, and in particular may issue fractional

~3
[ )

e me mar mntd fe omnachk hue ha



cernificates or asgthorise any person to sell and tramsfer any fractiens
@r may ignore fraccions alrogether, and may £ix the wvalwe for
distribution purposes of any such specific assets and may determine that
cash paymenfs shall be made to any !embers npon the footing of the value
so fixed in order to secure equality of distribucion and may vest any
such specific assets in trustees as may seem expedient to the Board.
RESERVES
127. The Board may, before recemmending any dividend, set aside out of
the profits of the Company such sums as it thinks proper as reserves
which shall, at the discretion of the Beard, be applicable for any
purpose to which the profits of the Company may be properly applied and
pending such application may, also at such discretion, either be employed

in the business of the Company or be invested in such investments as the

Board may from time to time think fit. The Board may also without
placing the same to reserve carry forward any profits which it may think
it prudent not to distribute.
CAPITALISATION OF PROFITS
128. Subject to Article 6:-
(4) the Company in general meeting may, upon the recommendaticn of
the Board, at any time and from time to time pass an ordinary
resolution to the effect that it is desirable to capitalise all or
any part of any amount for the time being standing to the credit of
any reserve or fund which is available for distribution or to the
credit of any share premium account or any capital redemption
reserve fund and accordingly that such amount ba set free for
distribution among the Members or any class of Members who would be
entitled thereto if distiributed by way of dividend and in the same

proportions, on the footing that the same be not paid in cash but be
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applied etther in or towards payiog SR che arvounts for the Time
beipg sapaid en any shazes in the Qompany held by such Mepbers
respactively or in payment np ip full of unissued shares, debentures
or other obligations of the Ccmpany, Fe be allorzed and distribured
credited as Fully paid amons such Members, or partly in one way and
partly in the other, and the Board shall give effect £o such
resolutfon; provided that, for the purposes of this Article, a share
premium account and a capital redemption reserve fund may only be
applied in the paying up of unissued shares to be issued to such
Members credited as fully paid; and
(B) che Company in general meeting may on the recommendation of the
directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and less
account which is not available for distribution by applying such sum
in paying up in full unissued shares to be allotted as fully paid
bonus shares to those Members of the Company who would have been
entitled to that sum if it were distributed by way of dividend (and
in the same proportions} and the Directors shall give effect to such
resolution.,
129. Where any difficulty arises in regard to any distributien under the
last preceding Article, the Board may settle the same as it thinks
expedient and, in particular, may issue fractional certificates or,
subject to the prior written approval of the Special Shareholder,
authorise any person to sell "nd transfer any fractions or may resolve
that the distribution should be as nearly as may be practicable in the
correct proportion but not exactly so or may ignore frac.ions altogether,

and may determine that cash payments shall be made to any Memhers in
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crder to adjust che righrs of all parties, As may seem expedient Lo the

Baard. The Board may appeint any person te Sign oR behalf of rhe perscns

entirled to parvicipave in che distribution any contract necessary or

desirable for giving effect thereto and such appeintment shall be

effective and binding upon che Members,

RECORD C.TES

130, Notwithstanding any other provision of these Articles, the Company
or the Board may £ix any date as the record dace for any dividend,

distribution, allotment or issue And such record date may be on or at any

cime before or after any date on which such dividend, distribution,

allotment or issue is declared, paid or made.
ACCOUNTS

131. The Board shall cause proper accounting records to be kept in

accordance with the Companies Acts.

132. The books of account shall be kept at the Office or, subject to the

Companies Acts, at such other place or places as the Board may think fit

and shall always be open to inspection'by cach Director. No Member

(other than a Director or the Special Shareholder) shall have any right

of inspectin, uu, account or book or document of the Company except as

conferred by law or authorised by the Board.
luding

133. A copy of every balance sheet and profit and loss account, inc

nnexed thereto, which is to be laid

every document required by law to be a

before the Company in general meeting, together with 1 copy of the

Auditors' report, shall be sent to each person entitled thereto in

A eyl Iy

accordance with the requirements of the Companies Acts, and copies shall

also be sent in appropriate numbers to The Stock Exchange in accordance

with the terms of any Listing Agreement for the time being binding on the
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ALDIT
134, Audirows shall be appoinred and their duties regulated in accerdance
with che Companies Acks.

SERVICE OF NGTICES AND OTHER DOCUMENTS
135. Notwithstanding the provisions of Articles 136 ro 140 (inclusive),
any natice or other document {including a share certificate) required to
be served on or delivered to the Special Shareholder by the Company or by
any Member shall be delivered by hand ro the Special Shareholder at his
registered address as appearing in the register marked "The Sezrerary of
State for Defence, Ministry of Defence, Whitehai., London" and shall be
i1 writing (which for the avoidance of doubt shall not for this purpose
include any mode of representing or reproducing words in a legible form
other than by manuscript, typewriting, printing, lithography or
photography) or in such other manner or to such other place as the
Special Shareholder may from time to time designate for this purpose and
shall not {unless the Special Shareholder agrees otherwise) be effective
unless delivered in such manner as aforesaid.
136. Any notice or other document (including a share certificate) may be
served on or delivered to any Member (other than the Special Shareholder)
by the Company either personally or by sending it through the post in a
prepaid letter addressed to such member at his registered address as
appearing in the Register or by delivering it to or leaving it at such
registared address addressed as aforesaid. All notices or other
documents served on or felivered to joint holders shall, unless such
holders otherwise in writing direct, be served on or delivered to that
one of the joint holders whose name stands first in the Register and such
service or delivery shall for all purposes be deemed a sufficient service

on or deliverv to all the joint holders.



157, A Member described in the Register by an address mot wirhin the
Unfted Kipgdom ar which notices may be served upcm him shall be entitled
te have notfces seeved upor him at such address bur, save as aforesaid,
go Member other than a member described in the Register by an address
within the United Kingdom shall be encitled to receive apy notice from
the Company.

138. Subject to Article 135, any such notice or other document, if sent
by post, shall be deemed to have been served or delivered on the day next
after that on which the envelope containing the same is put in the post,
if gent by first-class mail, and on the day next but one after that on
which the envelope containing the same is put into the post, if sent by
second-class mail, and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Subject as aforesaid, a notice or document
given or served by exhibition or advertisement shall be deemed to be
given or served on the day on which the same is first exhibited or
advertised.

139, Subject to Article 135, any notice or other document delivered o~
sent by post to or left at the registered address of any Member in
pursuance of these Articles shall, notwithstanding that such Member is
then dead or bankrupt or that any other event has occurred, and whether
or not the Company has notice of the death or bankruptcy or other event,
be Jeemed to have been duly served or delivered in respect of any share
registered in the name of such \lember as sole or joint holder unless his
name shall, at the time of the service or delivery of the notice or
document, have been removed from the Register as the holder of the share,
and such service or delivery shall for all purposes be deemed a

sufficient service or delivery of such rotice or document on all persons
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fnterested (wherher joinkbly with or as claicming through or under him) in
the share.

143, Subject te Arcicle 135, if ar any time by reascn of the teral

‘ suspensfon or curtailment of postal services within the Unived Kingdem
the Company is unable effectively to convene a general meering by norices
sent through the post, a general meeting may be convened by a notice
advertised on the same day in at least two leading daily newspapers (at
ieast one of which shall be a national newspaper) and such notice shall
a be deemed to have been duly served on all Members entitled thereto at
noon on the day when the advertisement appears. In any such case the
Company shall send confirmatory copies of the notice by post if at least
seven days before the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.

i41. The signature to any notice required to be given by the Company may

be written or printed.

DESTRUCTION OF BOCUMENTS

142. The Company may destroy:

|

]

|

:

[r

% (a) all instruments of transfer of shares which have been

|

l registered at any time after the expiration of six years from the

date of registration;
(b) all share certificates and dividend mandates which have been
cancelled or have ceased to have effect at any time after the
expiration of one year from the date of such cancellation or
4 cessation; and
(¢) all notifications of change of name or address after the
expiration of one year from the date they were recorded.
It shall conclusively be presumed in favour of the Company that every

entry in the Register which purports to have been made on the basis of an




fnstrument of cransfer or crher @SoMTent 52 destroved was culy and

preperly made and evexry share cercificare s¢ destroyed was a yalid

carcificate duly and properly cancelled and every other document
hereinbefore menticned seo destroyed was & valid and effective document in
accordance with the recorded particulars thereof in the books or records
of the Company. Provided always thak:

(£ the foregoing provisions of this Article shall apply only to
the destruction of a document in good faith and without express
notice to the Company that the preserxvation of such decument
was relevant to a claimg

(i1) references to an instrument of transfer shall be deemed to
include refercnces to any document constituting the
renunciation of an allotment of any shares in the Company by
the allottee in favour of some other person;

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

(iv) references in this Article to the destruction of any document

include references tO its disposal in any manner.

SECRECY

143. No Member (other than the Special Shareholder which shall be so
entitled) or general meeting or other meecing of Members shéll be
entitled to require dijcovery of or any information respecting any detail
of the Company's trading, or any matter that is or may pe in the nature
process, OF that may relate

of a trade secret, mystery of trade or secret

to the conduct of the business 3f the Company chat in the opinion of the



Foard if would be inexpedient in the inrerese ©f the Company to
communicare ¢ the peblic.

HPLOYEES
a4, The Board may by reselution exercise any power conferred by the
Conpan.es Acts te make provision for the benefit of persens ewployed or
formerly emplayed by the Company or any of its subsidiaries in copnecrion
with the cessation or the transfer to any person of the whole or any part
of the undertaking of the Company or that subsidiary.

WINDING UP

145. If the Company shall be wound up, the liquidator may, with the
sanction of a special resoclution of the Company and any other sanction
required by the Companies Acts, divide amongst the Members in specie or
kind the whole or any part of the ussets of the Company (whether they
shall consist of property of the same kind or not) and may, for such
purpose, set such values as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall be carried out as
between the members or different classes of Members. The liquidator may,
with the like sanction, vest the whole or any part of such assers in
trustees upon such trusts for the benefit of the contributors as the
liquidator, with the like sanction, shall :hink fit, but so that no
member shall be compelled to accept any shares or other assets upon which
there is any liability,

INDEMNITY
146. Every Director, Executive Director, Manager, Officer and Auditor of
the Company shall be indemnified out of the funds of the Company against
all liabilities incurred by him as such Director, Executive Director,
Manager, Officer or Auditor in defending any proceedings whether civil or

criminal, in which judgment is given in his favour, or in which he is
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aaquicted, oF in conReckicR With ARF application wrder the Conpanies acts

fr which relief frem Riabiliey is granced to hin by ehe Jourk.
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CCMPANES FORMNO.ZE3

Notice of place where register of
membersiskeptor of any change
in thatplace

Nate: This riotice is nat roguired whars the register is and
hus, siace 1 July 1948, always besn kept at the Registorod Office

#
Purcuant 1@ Eecti@n 453 cf the Companies Act 1535

y——

To tha Registrar of Companias For official use
] - 4 —e—r—r—=

i, IIIJ

B e whe o ode a—
Name of company

Company number

101459

¢

« ROSYTH ROYAL DOCKYARD plc

glves notice that the register of members is [now] kept at:

ROSYTH ROYAL DOCKYARD

ROSYTH

FIFE

| Postcode IKYl] e

Signed f&wjl . ) \Director][Secretary]T Date 33"‘{ 7“"*& / 92’7 )

L] 11
S |
Presentor's name address and Fo‘l;;'oﬁfcialb ,
rafarence (if any): }mural Sécdo_r\u( ~ Post room
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COMPANIES FOBM No. 323

Notice of place where ragister of
directors’ interests in shares eic. is

kept or of any change in that place

Moto: This notice is not required where the register is and
has always been kept at the Begistered Office

m

Plaaze da RoE Pursuant to section 325 of and Schedule 13 paragraph 27 1o the Companies Act 1288

WIEE W
s marg s

Ta the Registrar of Companies
Plange complote:
tegibly, preferably
i black type, or
bold block fettering  Name of company

For official use  Company number

- —— o = —

[ T

i 101959

. ROSYTH_ROYAL DOCKYARD ple

* yagert full pame

of company
gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the
company pursuant to section 325 of the above Act, is [now] kept at:
ROSYTH ROYAL DOCKYARD
ROSYTH
FIFE
[Postcode|  Ky11 2YD
+ detete as Signed 0’&‘ l/: t[ﬁirector][Set:retaryl’r Date gp 9,( ()M._Q, [?87

aprrapniate

L

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

i
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