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In these Articles unless the context otherwise requires:
ta) the following expressions 1l bear the following respectise meanings:

mmAY Ordinary Shares” means the "A” Ordinary Shares of £1 cach in twe
capital of the Company:

hese Articles” means these Articl. 2 of Association in their present {orm or
as from time to time altered:

sBoard” means the Board = Jirectors -+ the Company or the Divectors present
at a meeting of Directors at which a quorum is present:

“Companies Acts” means every statute from time w unwe in foree concernmg
Companies insofar o« the same applics to the Company isubjeet 10 Atticle TeGH2n,

rdebenture” and "debenture holder” shall include dihenmute stock and
debenture stockholder respectively:

ndegtruction” includes the demalition, infilling or alleration of an asset or any
ather action or process whereby an asset ;3 rendered incapable of being used for am
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“disposal™ includes the sale, transfer and any othan fonm ol asenitiva o1 an
oot o gns inlerest in an aseet. mcludmg by way of any CPIon s sy, fivence
rertficiation. pertng with possession, ar secunty 1aed “dispose™ and "disposed of "
Bl B constrmed aooondinety y

*dividend” means any s fal form of distribution of predits cncdudine byowa
wf oy,

"Director” means a director of the Company 1amd mchudes wieio ant o proaie
any person occupying the position of director by whatevet name witlladi,

“Executive Director” means an Exccutive Chaiuman, Chiet Luecutise Director,
Jemt Chief Executive Director, Managing Director, Joint Managmg Dircctor or
Assistant Managing Director or a Director who is the holder of any other employ ment
nr evecutive otlice with the Company:

"Government Nominee” mexns the Secrelary of State or his nonunee, the
[ords Commissioners of Her Majesty’s Treasury or thair noniee or any oher
NMinister of the Crown or his nominee;

"Vember' means a membe, e Companys

"Non-Voting Ordinary Shares" means the Non-Voting Ordinary Shares in the
camrad of the Company reterred o i Article 7

nOItic. " means the registered office of the Compiny;

"naid up™ means paid up or credited as paid up:

"Register" means the Regisier of Memlbv 1€ of the Crgppans:
myeal" means the conunon seal of the Company

*Secretary” includes a temporary or assistant Secretary and any person
appotted by the Board (o perform any of the duties of the Secretary:

ngeeretary of State” means the Secretary of State for Detence o any person
for the time being authorised by him

teeuritios Seal” means an official seal of the Company kept under section 40,
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Tshaare™ mieans a ohare s a2 capial ot e Compans -

Special Share” means the Spacial Share i the capual o4 the Compas reterrad ]
ter 1it Article I,

nSpecial Sharcholder” means the Government Nampee Wl i e aie ine
feeinie the registered holder of the Special Share;

*Transfer Office” means the place where the Regisier is hepts

"United Kingdom® means the United Kingdom of Great Britun and Nerthern
Treland,

(bt reterences to writing shudl include typewriting, priting. ithorraphy,
phetography and isuhject as mentioned in Article 139 other modes of represemting or
! reproducine words in a legible form; and any words or capressions Jefined in the
Companies Acts 1 force at the date when these Articles or any part thereot are
adopted shall bein 1he same meaning in these Articles or such part tis the vase may
bey;

w1 references to the Special Shareholder being required o "reasonahly " o m
to act "unreasonably® (or any cognate term) shall be construed i it the test of
reasonableness was an objective test of the reasonableniess (0r otherwise) of the Speciai
Sharcholder, and the test shall take into account such questions of publie policy.
¢ nattonal interest, nationat security and the international treaty obligations ot the United
i Isingdom which might properly be expected to form part of the judgment ot (he
| Anscial Shareholder: !
I

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

w) ne regulation set out in any schedule to any statute or stattiory insirument
eaneerning companies shali apply as regulations or articles of the Campany

SHARE CAPITAL

z The anthorised share capital of the Company at the date of the adoption of’ these
W\ ticles i £250,001 divided into 49,998 "A" ordinary Shares of £1 each, 200,002 Ordinary
Shares of £1 each. and one Special Share of £1 having the richts and privileces set eutin

Articles 6 and 7.
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SHARE RIGHTS
+ Sutfspe§ 1 any special nighis confersed on (e helders of any <Shuaies o Chis o shages,

awny chare in the Company may be fssued with or have anached thereto such preferred.
deteered or ather special rights or such restrictions, whether in regard 10 din idend, aoting,
return of capital or olherwise, as the Company mxy by ordinary sesolutiog deternune -, i
there fas not been any such determination or so far as the same <hall net make spaciic
pre 1sion, as the Board may determine

5. Subjeet to the Compantes Acts and o Articles 6 and 7, anv prefeience shares may,
with the sanction of a special resolution, be issued on rerms that they dre, or ot the aption of
the Company are liable, to be redeented, The terms and manner » sedemption shall be
provided for by alteration of these Arucles.

SA The holders of "A® Ordinary Shares shall:

tA; net be entitled W receive notice of or atlend or vote al 2eneral meetipgs ol the
Company save tor meetings of the holders of the " A" Ordinary Shares as @ class:

3 not be entitled to receive any dividend or share in the capiial o1 profits e
Company, save as described below;

() on a distribution of capital in a winding-up of the Company, be entitled 1o
repayment of the capital paid up on the "A” Ordinary Shares, if and only if capital falling due
ter be paid to the holder of the Special Share and a payment of at least £100,000,060 has heen
paid on 2 winding-up to holders of Ordinary Shares.

SPECIAL SHARE RIGIUTS : GENERAL

H, (A3 The Special Share may be held anly by and transferred only (0 a Governmient
Nominee.

(Br  Notwithstanding anything elsewhere contained in these Articles cach af the
tollow g matters shall be deemed to be an alteration of the rights ataching to the Special
Share and aceordingly shall anly be effective with the prior written consent ol the Special
Sharchokler and without such consent shall not be done or caused to be dene.-

() a tesalution being passed or other effective action being taken by or on behall of the

FRN Az!icies




e

)
O v o T N e TS o Y SN W T R AP M s T S-Sl S ’
L]
1]
& st e R prresentad By he fpmpany £0r B puehin o Q1 G Aaon o I
1
B memdeent, o remsal, or aferetien of O effovt of oalich, fer el Qv 3anie o .
. - i
s, chail Bl tahen to inclade the raiticanoen of amy breach ofs abl o am ot the
Foodliss i -
e Armcle 1, the defimbions in paragraph 12 of the "Speaml Shae . T
“Special Sharcholder”. he "Secrenary of State’ . "Geseramel Nemia
"Nuon-Voung Ordinary Shares”, “destruziion”, "disposa,” and eaant . and
the provisions of paragraph (©3;
i Arele 3 ',
L]
by s Adticle 6 '
i
ud Articie 7.
"l Artiete ¥
th Article ¥,
(e Article 30
thi Article 55,
ti Article 03;
i Article 64;
(i Article 76, so far as it applics o the Special Sharcholder;

1) the second sentence of Article 80 so far as it requires the prior written consent !
of the Special Shareholder ta the appointment, election, re-appointment or re- i
election of a Director; i

i Article 83; :

iy Article 84:
() Article 85;
fov Article 8otk !
(py Adgticle 96
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wile Arble 0],

ivr Artle 112,

1wy Arntle 115

i) Article 13, and
v Article 139,

fivy e disposal or destruction (or the entering into of an agreement (o dispose or destroy)
by the Company or any of its subsidiaries of any of their respective assets which the
Company has agreed is a Strategic Asset and remains so: and

v the voluntary closure or cessation of all or a matetial part of the busmess o1
undertaking of the Company and whether by a single tansaction or series of
transactions related or not.

(C)  The Special Sharcholder shall be entitled to receive notice of and aitend and
«peak at any general meeting of the Company or at any mecting of any class of shareholders
of the Company but, save in the circumstances referred 1o in paragraph (B3 of this Article. the
Special Share shall carry no right 10 vote at any such meeting.

(1) On a distribution of capital in a winding-up of the Company. the Special
Sharcholder shall be entitled to repayment of the capital paid up on the Special Share in
privrity to any repayment of capital to any other Member. The Special Share shali confer no
other right te participate in the capital or profits of the Company.

{F5)  From and after the service of a notice by the Special Shareholder under Atrticle
“ D 1at and.or 7(D)(2)(a) (but only if in consequence of which there are then no ordinary
Shares in issue in the capital of the Company and not otherwise), the Special Shareholder <hall
ywhether present in person or by proxy) be eiirled to one vete on a show of hands at any
general meeting of the Company and at any such meeling the presence of the Special
Sharcholder in person or by proxy shall (motwithstanding the provisions of Article 37
constitute a quorunt and he shall be entitled o propose any resolution which may be put tw the
meeting, The Special Sharcholder shail also be entitled to appaint a chairmar of amy such
meeting.
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2 1t the Specal Shacelaider shall fai o exercise the right granted 1o v Auele 1
i b T ubinee by the expiry of 28 days after ihe Relferant Bvent the Company

' iy, by notice i writing served on the Spacial Sharetialder 2t any Lane adtey |
! thee exptry of such perind. give notice o the Special Siaeholder Hhat it ntends,

| subiject t the presisions of the Companies Acts. 1 redoem the Speat Stare l
i at par on a date to he specified in such pence, hamg nat foss ihan 28 days afl.r

the date thereof, and requesting. the Speeial Shareholler’s wattten vonsent :
| therete
i

b

F

%1 The Speeral Sharcholder may refuse IS consent 0 any jeiies servaad by the
Cempany in terms of Article 61F)(2) above if. but only st, it determines that the
Refevant Event hias not taken place. Such determmation shall he ai the soie
discretuon of the Speeial Shareholde. and shall not be sulyeet o challenge on i
any ground by the Company.

by Amy notice given pursuant to this Article OF) requiring or prepesing the
redemption of the Special Share shall specify the time and place at W hieli sueh
redemption, or proposed redemption, is to 1ake place.

(5) For the purposes of this Article 6():-

(@ the expression "Relevant Event” shali mean the Programme Acceptance
Date arising under the final Nuclear Submarine Refit Project Contract
and/or the final DDLP Project Contract placed by the Seerctary of Stue

» with Babeoek Rosyth Defence Limited at Rosyth Royal Dockyard:

' tH] the expressions "Project Contract”, "DDLP" and “Programme
‘ Acceptance Date" shall have the meanings given to them in the
lind hling Agreement entered into between (1} the Secretary of State and
(2) Babcock Rosyth Defence Limited dated ol even date with the !
Company's adoption of these Articles ol Association and providing o
! the terms on which Babcock Rosyth Defence Limited ix to carry out
certain work placed (cther than by competitive tender) at Rosyth Royal
! Dockyard on hehalf of the Secretary of State: and

Wi the provisions of Article 7(GX2) shall not apply.

SPECIAL SHARE RIGHTS: UNDESIRABLE INFLUENCE ETC.

7 ¢AY  Itis a cardinal principle that the Company is {ree from any ow nership, influence
' or contrel twhether domestic or foreign) which the Special Sharchalder in Ity alwolute
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(B Witheut prejudice to oy other nghrs o proaloces from ame 20 e wisehing

ety el Special Share shall eonter upon the Speeal Sharchelder he :o loang nigts

123

{3

The S rcab Stareholder may frem ime 1o gime reguess a Member o pronide o e
Speenil Shaieholder at thad Member's expense:-

3 informatton requested by the Special Sharchuider 1o enable 1t @ determuie
whether or not a Share is or may be a Foreign-beld Share including, s ithea
prefudice (o the generality of the foregoing, Owrersmp Declarations wdetmed
m Article 7(Bi3) below) executed by or on behalf of suca Member and each
Owner of such Share as the Special Shareholder may stipnlate awhether o net
such Member andior Owner has already furnished the Diectors wigh
Ownership Declarations). The Special Sharcholder nuy also $ion time o time
request @ Member at that Member's expense, to exercise prnmpll\' all sueh
powers as may be available 1o it in order o ascertain the identity of ihe persen
or persons v hio are the Owners of any Share; and

thy  such information as the Special Sharcholder may request from time to time i
any way relating to any domestic or foreign ownetship, influence or control,
or any possible domestic or foreign ownership, influence or control whether
then or in the future, over the Company, any of the Members or any Owners
or any of their respective directors, employees or agents,

Without prejudice to the provisions of Article (B} 1)a) and/or (h). u Member shail
forthwith notify the Special Shareholder if at any time it knows or helieves o has any
reason 10 believe that ali or any of the Shares held by it are or are likely to be Forepn-
held Shares and the reasons for such knowledge or belief.

Without prejudice to the provisions of Article 7(B)13(a) and (b) and Article 7By )

vy the Directors shall not register any person as a holder of a Share {whether upon
a transter or otherwise) unless there has been furnished to them & declaration
in such form as the Directors, with the prior written approval of the Speeial
Shareholder, may from time to time preseribe an “Ownership Declaration”™)
signed by or on behalf of such person and any other Owner of such Share tand,
in the case of a body corporate sealed by the body corporate or signed on ity
behalf by an atorney or duly authorised officer or agent of the body corponiicy
wgether with such evidenze as the Directors may reguire of the authority of any
signatory on behalf of that person, stating the name of each Owner of that
Share and whether it is or will be a Poreign-held Share and the seasens
therefor. The Directors may in any case where they consider it appropriate, and
Jalt if requested in writing by the Special Shareholder, require such perion w

.v T




: e S e e I ALY N S S R R T T T L
Lo P, Sl N - A AL 'E-.u-&: AAvia i\-:\n:kz RO TR DS B e TR T

i #F ariErs Bt S prw fTn f Denopn . T onaflnme AR LTS PR P
“E [T 2FEEad 07 fon Ml RN u,,:p IR ATt I A E“‘_k;\ Gl E
: ¥
4

\ i~ ~opn pefanprars Franes cpean P - ~ - . - b ETIRSRE IR ' i
. e oerneboesding aospihine contanad in porsgrarhaas abeae, i Predtels e i

|

peatity the Spocrat Sharehider fonhwiih of apy prveosed framster o1 Shaes s
any proprsed regstoation of 2oy parson as a kelder of 2 Shure wand seredy Q
| eops of such Ownzrship Declaratropssy, suolt exdenve and o snh fuidtia
’ snformiatsen 4s (hey Teceive prrstant 10 Paragraph s amhy shafi "ot ke {
|
t

otsch transfer or cfizet such regestration o, within e pernd of 2% dae

toflow ine their Jdelivery of a copy of the Ownership Declian n o il 8peaidl
, Sharcholder or 1if laters their delivery of such evidence or fmzier inforinen
a5 they may have requested as to the matters referred 1 m G 4 2 “ap
Declaration (or such longer periad as the Specal Shoreholder shali nonty |
Directors that it requires in order to eonsider whether to everatse s araabis !
hereunder), the Company shall have received a wnien ot 2 e the
Spectal Shareholder in accordance with Article FUNIZHN and

ey each Member <hall torthwith notify the Special Shareholder ot any diposal or
[ agreement o dispose of Shares together with full detatis thereat meinding,
without Hmit, details of the number of Shares so disposed of 1o i s disposed
atr and the name and address of the dispotiee or priposed disponee

PP

t-hy ‘The Special Sharcholder’s rigiis under paragraphs (a) and:or thy of Article Tlind ;

and FeBH2Y and (3) are cunmlat ve and any failure to eaercise or delay myexereising

them or any of them will not constinnte « wajver by ihe Special Sharcholder of <
! richts contained in Articles F{(C, (DALY, 7O, TE) andror Souy or otherwise
: restrict its ability to exercise such rights by reference to the circurstances wlich had
then given rise to such rights. Each Member shall promptly comply with any requests
made by the Special Shareholder from time 10 time under paragraphs co and th) of
Article T1BY D).

(C) I ar any time (tegardless of whether such circumstanees il withey the
provissons of paragraphs (a) and (b) of Article TtBY1) or whether such nghits o information
therein enntained have been exercised or not) either:

th tie number of Shares which are Foreign-held Shares together casry thirty (3)) per cent !
or more of the votes which are (whether ordinarily or only in specified circumsiances? ,
cligible to be cast on a poll at general meetings of the Company (or such circumsiances |
are deemed to have arisen by virtue of Article 7(DX1); or

2y thirty (30) per cent er more of the Directors are for the time being accustomed o act.
dircetly o1 indireetly, in accordance with the suggestions. instructions or directions of
Foreigners and/or Foreign Corporations andfor Entities under Foreizn Control or
cuch circumetances are deemed to have arisen by virtue of Article 7Dl or

"al

thirty 1344 per cent or niore ol the voting rights exercisable by the Diresters are fer
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thee Special Shareholder i its sole apd absolute opinen considers what any odier
clroumstances whatceever have arisen or pay er will azise imbether or not such
circumstanzes fall or may fall within the scope of any er all of Articles Ty 2, 68
or {32y which do, will or may constifute unscceptable ownership. influence o1 contral
{vhether domestic or foreign) aver the Company;

ard inany such ease e Special Shareholder certifies o* any time thereatter that inats sole dind
sbsohue opinion such circumstances are contrary to the essential security interests of fhe
{"nifted Kingdom then the Special Shareholder shall have the rights specified in Arteles Thu
and 36(i) below. The Special Shareholder shall in such circumstances aiso have the rights
refarred o in Article 7D} 1)y to the extent that such rights have not already been exercised,

(Ou!) tm The Speciat Shareholder shall be entitled to assume, noless o unil @ is

established to the contrary to the sole and absolute satisfaction «4 the Special
Shareholder, that any of the circumstances set out in Articles T 20, 130
or (4) have arisen (or will arise upon any transfer of Shares or in any other
circumstances) and such circumstances shall accordingly then be deemed to
have arisen and to continue for the purposes of these Articles from the time
when 1 written notice 1o that effect has been given by the Special Sharehelder
to the Company identifying (if applicable and where possible) the Share or
Shares to which the notice relates (the "Affected Shares™) and<or the Directors
10 which the notice relates (the "Affected Directors™) until the time when a
further wrilten notice is given by the Special Shareholder to the Company in
relation to (as applicable) the Affected Shares and/or the Alfected Directors
confirming that (in relation to those Affected Shares andiot Affected Directors
so specified) it had then been established to the absolute satisfuction of the
Special Shareholder either that such circumstances had not arisen or «if they
had) that they had subscquently ceased to apply.

) The Special Sharcholder shall be entitied to assume, uniess and until the Owner
of a Share establishes the contrary 1o the absolute satisfaction of the Special
Shareholder, that any Share is a Forcign-held Share and any Share shall be
deemed to be a Foreign-leld Share for the purpose of these A rticles from the
tme when a written notice 10 that effect hag been given by the Special
Sharcholder to the Company umtil it is established o the absolute satisfaction
of the Special Shareholder that such Share is not a Foreipn-held Share as
aforesaid,

i the circumstances described in Arricle 710y and’or on the ocuurrence of 1
Natitiable Event-

e e oo
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ther Special Sharef-ider may m is abselute disorerion and nikhow onane am
reasen therefor eher in the potce gbven under Amicle T Al 4as oF & am
e thereatter seme upon the Company 2t the Qffice a nelve In wiung
reguieing all or such part as may be speciffed in sech nodes of the Aftected
Shaves vy be converted mto Non-Yating Ordinary Shares of 1ke same nonungl
ameunt.  Forthwith ppon service of such potice, the Affecied Shores so
spesitied shall siand converted into, and be re-desiznated as, Non-\'oting
Crdinary Shares in the capital of the Company of the same nominal amont
having atached therefo the rights and privileges and Leing subtect 1o the
restrictions set out or referred 1o in paragraph (F) of this Anicle 7

without prejudice w its right to effect a conversion of Affected Shares into
Nen-Voting Ordinary Shares pursuant to paragraph (a) abave, the Spesial
Sharcholder may at any time thereafter by written notice to the Company.
request any of the Members or any Owners, or any of their respective
direetors, employees or agents to make such arrangements within such time
limit as the Special Sharcholder shall in its entire discretion consider
appropriate to procure that such circumsiances cease to apply (including,
withoutr limitation, the reduction of the number of Foreign-held Shares, the
transfer of Shares 1o a third purty accepiable to the Special Sharcholder amd or
the removal, appoinunent or substitution of any dircetors of the Company , any
of the Members or any of the Owners). The Special Sharcholder will
endeavour to give to the Company, such Members and/or such Owners {as the
case may be) at least three months in which to make or procure the making of
the arrangements specified in the written notice referred to above commencing
from the time when the Special Sharcholder gives its writien notice as
aforesaid, but without prejudice 1o the right of the Special Sharcholder to effect
a conversion of Affected Shares into Non-Voting Ordinary Shares at any time
(whether before or after any such notice has been given) pursuant to paragraph
(1) above., The Special Shareholder shall be entitled tn assume that the
circumstances referred to above are continuing until such parties establish to the
absolute satisfaction of the Special Shareholder either that such circumstances
have not arisen or have ceased to apply. Any conversion of Affected Shares
into Non-Voiing Ordinary Shares pursuant to the above provisions shall he
unaffected even if the circumstances or alleged circumstances by reason of
which they were originally converted are subsequently showr not to have arisen
or if having arisen have subsequently ceased 1o apply;

withomt prejudice o its rights pursuant to paragraphs (a1 and/or (b above
andsor (J) helow, the Speeial Shareholder may by written notice to the
Company, dircet that the Board refuse to register any transfer or proposed
transier of Shares (or Non Voting Ordinary Shares) o any particular transferce
or transferecs; and/or

without prejudice to its rights pursuant to paragraphs (@), (b and/er () above,
the Special Shareholder may require, by written notice to the Company, th

- s 2t 2. S b bkt 2
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anster of Nonfiod Affecred Shares as dofimad m ad ' accondande Wi e
poeraners of pacagraph sEp below.

Tlie Special Sharcholder’s righis under paragraphs sab, abh, 10 and or wliof Avidde
Telwds are cumslative.  Any exercise of or failire 10 exercise op delay am exeranng
the visht of the Special Shareholder 10 serve a netice pursuant 1o parag. thadrli ot
thi= Article on the oecitrrence of a Notifiable Event and o those circumstances set ot
i pacazeaphs (03 andor (D1} of this Aricie skall net in any way ConsHtuie 3 Waner
of or otherwise prejudice or affect its right (o serve such petice on the urrence of
any other such Notifizble Event or circumstance or on 24y Fe-occurrence of that
Notifiable Event or circumstance or (in the case of any such defay as aforesaidd in
relation 10 that Notifiable Event or circumstance.

No notification, statement or certificate issued by the Speeial Sharcholder for any
purpose of this Article 7 shall be required to contain any reasons and any such
notification, statement or certificate shall be conclusive evidence for all purposes that
circumstances have arisen entitling the Special Shareholder to issue such notification.
starement or certificate and accordingly any such notification, statement or ceruficate
shall be binding and the validity thercof shall notbe called into question by any person
in any procecdings or otherwise howsuever.,

At any time after any Shares shall have been converted inte Non-Voting Qrdinary
Shares, or, in the case of any other Shares. at any time on the occuryence of 4
Notifinble Gvent or in the circumstances described in paragraph (C) of this Article, the
Board shall, if the Special Shareholder so requests. serve upon the registered holder
(such registered holder being hereinafter referred 10 as the *Holder") ol such Shares
1such Shares being hereinafier referred 1o as the "Notified Affected Shares™) o notice
requiring him to wansfer the Notified Affected Shares to such person as shall be
specified in such notice and as the Special Sharcholder shall previously have specified
in writing including, for the avoidance of doubt, a Government Nominee {such person
being hereinafter referred to as the "Approved Transferee") within 24 hours (or such
other period as the Special Sharcholder may agree in writing) from the time at which
cuch notice is served by virtue of these Articles and for a consideration equal to the
Price tas hercinafter defined).

For the purposes of deciding whether or not to exercise the right contained in
paragraph (1) the Special Sharcholder may at any time and at the Company’s expense,
require the Board to appoint an international firm of chartered accountants selected by
tite Special Shareholder (the "Valuers”) 10 detersnine what in their view they consider
to be a fair value for the Notified Affected Shares (the "Price"y on the basis (whether
or not this be the case) (i) of a sale of the Notified Affected Shares between a willing
seller and a willing purchaser, (i) that the con version of any votified Alfected Shares
into Non-Voting Ordinary Shares had not taken place, (iiiy that the Notified Aftecied
Shares were heing sold free of all licns, charges and cncumbrances, (ivy that no
discount or premium be granted hy virtue of the fact (if such be the case) that e
Notified Affected Shares constituted a minority or controlling stake in the Company
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ARk e B of B ctfer assumpions a3 ihe Waliters conshldsy reasonabie and appropeiat
i ft the csrcumstenoes. The Valwers shal dofiver a copy of therr Jorernunaon o
ek Pz 6y the Board and the Special Sharehelder and in the exent that amy st
is Feyrred fo B2 made pucsuant to paragraph (13 not fater than sy menths iom e
date rf the notiee st out in pareormph ) reguiring the Helder to nanstar the Nowitled
Afiectet Stures.

Berore the Special Shareholder exercices 1t3 right contained o paragroph () the
Approved Transferee must confirm in writing to she Buand and 10 1he Special
Shareholder that it is willing to purchase the Netified Affected Shares at the price 10
he determined in accordance with paragraph (25 and that upon exeraise of e vipht
conferred by paragraph (1) it will become bound to do so.

Upon exercise of the Special Shareholder's right contained in paragraph ¢ ! the Holder
sEll therenpon become obliged to sell and the Approved Transferee shall be obliped
o purchase the Notifted Alfected Shares at the Price, Completion of the saje and
purchase shall take place as directed by the Special Shareholder where 1 sern fora
hanker's drafl drawn on a London or Scottish Clearing Bank m faver of the Holder
(or as it may direet) for the Price the Holder shall be obliged te exveute a tanster of
the Nuotified Atfected Shares in favour of the Approved I'ransteree together with the
relevant slure certificates or an acceptable indemnity in livu theieof,

It in any case a TTolder having become bound w transfer any Notified Affected Shares
in accordance with paragraph {4) of this Article shall make default in so doing, the
Board shall authorise some person o execute on behalf of such Holder any necessary
wansfer and/or indemnity and shall (following payment of stamp duty) thereupon cause
the name of the Approved Transferee to be entered in the Register as the holder of
such Notitied Affected Shares and the Company may recerve the Price in trust for the
Hotder (which it shall pay into a separate bank account in the Company's name), The
receipt of the Company for the Price shall be a good discharge to the Approved
Transferee (who shall not be bound to see 10 the application thereof). After the naine
of the Approved Transferee shall have been entered in the Register in the exercise or
purported exercise of the powers canferred by this Article, the title of’ the approved
transferee to such shares shall not be affected by any irregularity or invalidity in the
proceedings.

Forthwith upon any transter of Notitied Affected Shares which are Non-Voting
Ordinary Shares pursuant to the provisions of this paragraph (13) the same shall be
torthwith converted into aud redesignated a: Shares of the same class as, having the
same rights and restrictions as, and of the same nominal amount as, immediately prior
1o their conversion into, and redesignaiion as, Non-Voting Ordinary Shares,

The rights. privileges and restrictions attaching 1o the Non Voting Ordinary Shares

whall be the same as these attaching 1o the ordinary Shares in the capital of the Company' save
as follows:-
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Tl Company may at its aption sub? > to dre Companies vy and withowt
ohtaming the consent or saneton of the holders ef the Non-Vous Qrdman
Shares at any (ime aml from time 10 tme redeem all or on: of ihe Nep-Voung ;
Cirdimaer Shares then in issue a1 the Price (as defined in Article (230250 wpen
piving 10 *he registered holders of such share or shares net Jess than 28 dapy’
previous antice n writing of its intention <o o do fining @ nme and place fior
such redemption.

iy Cancellation

The Company may subjeet to the Companies Acts and without eltanuag the
consent of sanction of the holders of the Non-Vating Ondinay Shates L)
all or any of the Non-Voting Ordinaty Shares on pavisent W e Prwce as
detined in Article 7(E)2N.

W3n§) Tor the purposes of this Article 7 and Article 6. unless the content offic 1% e 1egiies,
the following words and expressions shall have the following meanngs -

! o . . - s

! i1 ' Entity under Foreign Control" means any legal entity or structure of any kind
i wheresnever formed and whether having a separate legal personality or not
,
i

tother than a Foreign Corporation®

R} of which Foreigners and/or Foreign Corporations Tor the time being
: hold or are otherwise interested in shares or other securities carrying
thirty per cent or niore of the votes which arc chgible 1o be cast on a
poll at general meetings of that entity (whether ordinarily or only in
: specified circumstances); and/or

- ——— ——

by of which thirty per cent or more of the ditectors (or pessons occupying
the position of directors by whatever nume called) are Poreigners
andzor Foreign Corporations or are for the time bemg accustomed o
act, dircetly or indircctly, in accordance with the snuggestions,
instructions or directions of Foreipners and/or Foreign Corporations:

and/or !
! ) in respect of which thirty per cent or mare ol the vouny nphts
exercisable by its directors (or persons oceupying the position of such
directors by whatever name called) are for the time being esercisable
or comrolled by Foreigners andeor Fereign Corporations and o
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pedy where the persen or peesens eptitded o fegehe o o diredt oF W0
allesate tordinarily or ond jn spaoified ciraunsandes) or are viherwase
sntercstod. direetly o mdwectly, i thirgy pr gem o mere of e
pesennes, profiis, assets, capiial and of veing rights A sueh ety
and'ur ere W meet er contribute, directiy or indirecthy | wowards tharty
et cent oF more of the Josses or lizbilities of Suwly Sl arg dor are
aceustomed 1o act, direatly or indirectly, i aceerdanee wih the
suggestions, instructions or directions of) Forewners and or Forewn
Corporatinns: and’or

19 {whether or not any of the circumstances referred woan sy Al ol
paragraphs ia), @3, () or tdi above applyi whih the Speciai
Sharcholder certifies at any time is or is deemed to be an Batiyy under
Foreign Control for the purposes of these Articles:

"Foreioner" means any individual who is not a British enizen, a briush
Dependent Territories citizen or a British Overseas ciiieen by vartue ot the
British Nationality Act 1981,

“Foreign Corporation” means:

() any body corporate other than a body corporate which 15 incorporied
under the laws of any part of and which has its principal place of
business or central management and control in the Unied Kingdom and
any subsidiary undertaking ot any such first mentioned body cerperate:
oar

th) A ZOVErnMent or government department or OVErnment agency or bods
ather than of the Unjic 3 Kingdom or any part thereof; of

) any quasi govermuental agency. authority or bondy (whether supra-
pational, national, regional, inter-governmental or atherwise other than
of or including the United Kingdom or any part thereot: ot

] any municipal, loeal, statutory or ather authority or any mdertaking of
pody established n any country other than the U nited Kinadom:

“Froreign-held Share” means any Share of which any Owner is a 1 aepner o
a Fereign Corporation or an Entity under Foreign Control and shall mclude
cwathout limitation) any Share which by virtue of Astiele 7iD by is decned
1o bee g Foreign-held Share;
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b iletet” st fdom eoniecton with & body corporare. 2 wmerest U am
crzer iy of the shates of the bady Corporate in guesssa vadingls, withow
prejudice e the generality of the toregeing and for the powdarce of i
shath ichinde the Company and/or amy bady corperate referied o 3 Aracle
TeGnbudiip which would be taken into account or iwhere the body corpoiaie
m question 15 not a public emmpanyi would i such Dody coaporate were o
puhlic company be taken into aceount in deciding whether a netification 1o the
bady corporate in guestion would be required under Part VI of the Companies
Aet 1985 §f such shares formed part of the refevant share capital of such b d
verperare within the meaning of Section 198(2) of the Companies Act 1985 but
shall for all purposes include the interests referred to in Section 200901 )., hi,
w), fed and (g) of the Companies Act 1985 (except those ot a bare or custedian
frustee under the laws of Tingland, or of a simple trustee under the laws of
Saotland) Provided that in determining whether a person is waken o be
interested moshares, (1) i a body corporate is interested in them pursuant to
Sections 203¢2) andfor 203(3) of the Companies Act 1985, the references in
Scetions 203¢23b) and 203(3) 10 the words "one-third" shall he treated as 18
they were references instead to the words "thirty per cent.”, and (2) a person
i~ 10 be taken to be interested in shares i an undertaking in which that person
ha» an mterest is interested in them; or (b) in commection with an undertaking,
an interest (lirect or indirect) ol whatever kind and of whatever size in any
rizht o share in the capital, profits, or liabilities or toh coniribute 1o the Isses
of such underaking or giving rise o an obligation o contribute w the debis or
expeises of the undertaking in the event of a winding up of such underaking:
and "interested” shall be construed accordingly;

(viy "Notifiable Event” means a derault by or on behalf of the Company o1 any
Member in the obgervance of any of the special rights aitached 1o the Special
Share (including, without limit, the special rights attaching to the Special Share
set out in parageaphs B(i) to Biv) (inclusive) of Arvticle 6) and the issue by the
Special Sharcholder of a certificate stating that (a) such event is 0 be regarded
as 2 wuotifiable Event and ¢h) in the Special Sharcholder's sole and absolure
opinion, the oceurrence of such event is contrary to the casenual security
unerests of the United Kingdom;

ivilr "Owner” means: -

ra) any person who holds, whether alone or jointly with any ather person, any
Share; or

ihy any person on whose behall any Share is, directly or indirectly, held or
with or 10 whony any holder of any Share has agreed or commiuted hmmself
or beeome abliged (whether or not in a manner which is lepally binding)
o exercise or (o refrain from exercising voting rights attaching thereto in
acvordance wish that per<on’s suggestions, instruchions o ditections; or
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ety 'person” meludes an dividoal, @ partnership, o body ol tnstees, an
wsinvorpasated association, any other updertaking er body which by ot a teedy
catperie, a body corpotate, 3 government, 3 government department, 8
mvernment agency or body, a quast governmental agency . awthority or boady
twhether supra-national, national, repional, inter-governmental or otherwise ),
and 2 municipal, local or statutory body but does not include the Governme:t
ot the Umted Kingdom or any department thereot or anvone acting on behait
of such Government or department including any minister or official therea! in
his ministerial or official capacity;

axy  “subsidiary undertaking” shall have the meaning aseribed ot in Section 238
ot the Companies Act 1985; and

() undertzking” means an unincorporated association or any other undertaking
or body which is not a body corporate.

12) References in this Article 7 or Article 6 to any provision of the Companies Act 1985
ar to any expression defined therein shall be w that provision or expression as defied
at the date of the adoption of this Article notwithstanding any subsequent repeal.
muditication or re enactment ot such provision.

MODIFICATION OFF RIGIHTS

o

Subject o the Companies Acts, all or any of the special rights for the time being
attached 1w any class af 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 ¢lass or with
the sanction of an extraoedinary resolution passed at a separate general meeting of the hol-lors
of such shares or, in the case of the Speeial Share, with the written consent 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 the necessary
(quorm shall be one or more persons holding or representing by proxy not less than one third
in nonmnal value of the issued shares of the class, that every holder of shares of the class shall
be entitled en a poll to one vote for every such share held by him, that any holder of shaees
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
rwhatever the number of shares held by himy shall be a quornm and, for the purposes of this
Article. vne holder present in person or by proxy may censtitute a meeting.

u, Subjest o the provisions of Articles 6 and 7, the special rights conferred upon the
wlders of any shares or class of shares shall not, unless otherwise expressly provided in the
nelits attaching to or the terms of jssuc of such shares, be deemed W be alered by the creation




vl e e hasthien shares rasking pare passa therewnl.

SHARES

Wi Subjest wothe provisions of e Companies Acts and thess Articles the unissued shares
o the Cotipany (wheher forming part of the original or any inereased eapital) shall be at the
disposal of the Board, which may offer, gran: options ever or otherwise dispose of them o
such persens, at such times. for such consideration and upon such terms and conditions as the
Board may determine,

L. The Compuny may in connection with the issue of any shares exercise all povers of
paying commission and brokerage conferred or permitted by the Companies Acts

12, Except as otdered by a Court of competent jurisdiction or as required by law, no
peison 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 (0 recognise (even when having
natice thereof) any equitable, contingent, future or partial interest in any share ar any interest
inany fractional part of a share or (exeept only as otherwise provided by these Articles or by
law) any other right in respect of any share except an abselute right to the entirety thereo! in
the registered holder.

CERTITICATES

13, Every person whose name is entered as a holder of any share in the Register shall be
entitled, without payment, to receive within two months after aflotment or lodament 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 shares of any ene 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 reasonible cut-of-gocket expenses as the Board may
from time 1o time determine: Provided always that the Company shall not be bound 1o issue
more than one certificate in respect of a share held joinudy by several persons and delivery
thereof to one of several joint holders shall be sufficient defivery to all. A Member who hag
soid or iransferred part of the shares comprised in his holding shiall be entitled 1o a certificate
for the balance without chiarge. Delivery of a certificate to the broker or agent acting in regard
1 the purchase, sale or transfer of shares to whom it refates shall be sufficient delivery o the
purchaser, transferee, or, as the case may be, the Member. The Campany shall in no ease be
bound to register more than four persons as the joint holders of any share,

14. If" a share certificate is defaced, worn out, lost or destroyed it may be replaced without
fee bul on such terms (i any) a< to evidence and indemnity and to payment of the eosts and
rut-ot-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 Campany,
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o7 Bveny certdicate tor shares or debentures or represeniing any otier torm of ~ocur
ether than jetters of allotment, scrip certificates and nther like decumentsi <shad), exoept 1 the
extent that the terms and conditions for the time being relating thereto otherw e protvide. be
tvased under the Seal (unless the Board shall resolve not to Lave a Seal pursvant to Article
120 Baor the Securities Seal and (subject as hereinafter provided) shall bear the antographiv
signatures of at feast 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 deternune, enher
penerally or i any particular case or cases, that any of such signatures as atoresaid need not
hrautographic 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

16, The Company shall have a first and paramount lien on every shate tnot heing a fully
paid share) for all moneys, whether presemtly payable or not, called or payable at a date tixed
by or in accordance with the terms of issue of such share in respect of such share; and, subject
to the provisions ol the Companies Acts, the Company shall also have a first and paramoeunt
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 o the Company, whether the same shall have been incurred before
or after notice o the Company of any interest of any person other than such Member, and
whether the time for e payment or diseharge of the same shall have actually arrived or not,
and nowwithstanding that the same are joint debts or linbilities of such Member or his estne
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 bas arisen, or declare any share e be wholly or in part
eaempt from the provisions of this Article.

17, The Company may scll. in such manner as the Board may think fit, any share on which
the Company has a lien, but no sale shall be made unless some sum in respect of whicli the
lien exists is presently payable and until after 2 notee in writing, staling and demanding
pasment of the sum presently payable and piving notice of the intention to scll 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.

18, The net proceeds of the sale by the Company of any shares on which it has a lien shall
e applied in or wwards payment or discharge of the debt or liability in respect of which the
lien exists so far as the sane 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 hen tor
debts or labilities not presently payable as existed upon thie share prior to the sale) be paid w
the holder of the share immediarely before such sale, Por giving effect w any such sale, the
Board nway authorise some person to transfer the share sold to or in accoruance with the
directions of the purchaser thercof. Subject 1o such of the restrictions of these Articies as may
b oppheable and subject to Artiele 35, the purchaser shall be registered as th holder of the
spare and shall 5ot be bound o see (o (he application of the purchase money, nor shall his ttle
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Bt cdaee B attected by ans srregalacity or invalidity In the proceedings m reterence o tae
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CALLS ON SHARES

19, The Board may trom time to time make calls upon the Members in respect of am
moneys unpand on their shares fwhether on account of the nominal amownt of the shares or In
way of premium) and nor by the rerms of issue thereof made payable at the daie fixed hy or
m accondance with such terms of issue, and each Member shall (subject 1 the Company
serving upon him at least fouricen days' notice specifying the time or times and place of
payment) pay 1o the Company at the time or times and place so specified the amount called on
his shares. A cull may be revoked or postponed as the Board may determine. A Member shail
remain lable for calls made upon him nowwithstanding the subsequent transfer of the shares
in respect of which the call was made.

20, A call may be made payable by instalments and shall be deemed 1o have been made at
the tinme when the reselution of the Board authorising the call was passed.

2E The joint holders of a share shall be jointly and severally liable (v pay ail calls in
respuect thereof,,

22, H i sum called in respect of a share or an instalment thereof shall not be pajd before
o1 on the day appointed for payment thereol, the person from whom the sum is due shall pay
interest on the sum from the day appointed for payment thereof (o the time ol actua) payment
at such rate, not exceeding (unless the Company by ordinary resolution shall otherwise direer)
=3 per cent per annum, as the Board may determine, but the Board shall be at liberty 1o waive
pay ment of such interest wholly or in part.

23, Any sum which, by thie terms of issue of a share, becomes payable on allotment or at
amy date fixed by or in accordance with such terms of issue. whether on aceoumt of the
nominal value of the share or by way of premium, shali for al} the purposes of these Articles
be deered to be a call duly made, notified and payable on the date on which, by the erms 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.,

24, The Board may, on the issue of shares, differentiate between the allotiees or holders
as Lo the amount of calls 1o be paid and the times of payment,

23, I'he Board may, if it thinks fit, receive from any Member willing (0 advanee the same
all o any part of the moneys uncalled and unpaid upon any shaces 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, nat exceeding (unless the Company by ordinm y
resolution shall otherwise direct) 12 per cent per anmun as may be agreed upon betwes, the
Board and the Member paying such sum in advance. Exeept in a liquidation, sums pawd m
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FORFEITURE OF SHARES

26, If a Member or a person entitled 10 a share by iransmission fails 1o pay any call W
mstalment of a call on the day appointed for payment thereof, the Board may at any time
thereatter during such time as any part of such call or instaiment remains unpaid senve & potce
on him requiring payment of so much of the call or instalment as is wnpaid, together with any
interest which may have acerued and any expenses incurred by the Company by reason of such
non-parment.

-

the natice) on or before which, and the place where, the payment required by the notice is o
be made and shall stae that, fa the event of non-payment on or before the day and at the place
appointed, the shares in respect of which such call vias made or instalment is payahle will be
liable to be forfeited. The Board may accept the surrender of any share liable to be forfeited
hereunder and, in such case, references in these Articles to forfeiture shall include surrender,

28, If the requitements of any such notice as aforesaid are not complied with. any share
i respect of which such notice has been given may at any ume thercafter, before payment of
all calls or instalments and interest due in respect thereof has been made, be forteited by a
resolution uf the Board o that effect. Such forfeiture shall include all dividemds declared or
other moneys payable in respect of the forfcited shares and not acwally paid before the
torfeiwre.

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

2. Unul cancelled in accordance with the requirements of the Companies Acts a forteited
e shall be deemed 1o be the property of the Company and may, subject (o the provisions
ot the Companies Acts and these Asticles, be sold, re-allotted or otherwise disposed of either
10 the person who was, before forfeiture. the holder thereof or entitled thereto or o any ather
person upon such terms and in such manner as the Board shall think 1t and, at any time before
a sale. re allotment or other disposition, the forfeiure may be cancelled on such terms as the
Board may think fit.

31, A person whose shares have been forfeited shall thereupon ceuse 1o be 2 member in
respect of the forferted shares and shall surrender to the Company lor cancellation the
certifivate for the shares forfeited but shall, notwithstanding the {orfeiture, remain lable o pay
to the Company all moneys which at the date of forfeiture were presently payable by him e
the Company in respect of the share with interest thereon at the rate of 12 per cent. per annum
ror <udh ksver Tate as the Board may determine) from e date of forfeiture untl payment, and
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2=, The notice shall name a firther day (not being less than fourteen days from the date of
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s CVmipany Bisy entoree payment witheut bemg uirder a0y obligaten ¢ mahe iy albwoance
b hie soainze of glie shares foptemad.

20 Aty declaraton i writng that the Jeclarant is 3 Director or the Searetans o1 ihe
Chnipany and 1t a share 1as heen duly foefeited on the date stated in the deckuation shali be
eoneluc e evidence of the facts therein stated as against all persons clammmg o be entitled o
the shiare. The Company may receve the consideration (¢ A0y given for the shate on ihe sale,
re-atlorment or ather disposition thereof and the Board may authos ise some person 1o transfer
the share 1o the person to whom the same is sold, re allotted or dispased f, and he shall
thereupon, subject to such of the restrictions of these Articles as may by applicable, bhe
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 10 the share be aftreted by anmy iriegularity or
mvalidity in the proceedings relating 10 the forfeiture, sale, re-aliotment or disposat of the
share. The person who becomes registered as the holder of the shave shall be discharged from
all calls made before such sale, re allotment or disposal of the share.

33, I'he forfeiture of a share shall involve the extinction at the time of forfeiwure of all
muerest m and all elaims and demands against the Company in respect of the share and all
uther rights and liabilities incidental t the shaie as between the person whese <hare is forfeited
and the Company, except only such of those rights and liabilities as are by these Atucles
eapressly saved, or as are by the Companies Acts given or imposed in the case of [rsi
Members,

TRANSFER OF SHARES

3 .y Subject o 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
[orm or in any other form which the Board may approve.

13) Any authority fo sign an instrument of transter granied by a Member for the
purpose of translerring shares which may be lodged. produced or exhibited witlt vt 1o (he
Company at the Transfer Office shall, as between the Company and the grantor of such
authorny, be waken and deemed to continue and remain in {ull force and effect and rhe
Company may allow the same to be acted upon until such Lime as express notice in writing of
the revocation of the same shall have been given and lodged at the ‘I'ranster Otfice at which
the authority was lodged, produced or exhibited, Lven after the giving and lodging of such
notice, the Company shall be entitled 10 give effect to any instrument signed under the
authority t¢ <.ca and certified by any officer of the Company as being in order before the
giving = lodgag of such notice. The Company shall not be hound to allow the exercise of
any ac or matter by an agent for a Member, unless a duly certified copy of such agent's
authorty Le deposited at the Transter Office.

35 The strument of yanster of a share shall be signed by or on behalt of the wansteror
amd tin the case ot a partdy paid share) the transteree, and the transferor shall be deemed 1o
remain the heldes of the share until the name of the transferee is entered in the Repister in
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T tersr AL of arsber. uhen registerod. ms 20 relanad By e Coipem

o B Boand mias, i its aheejure discretion and wthout assizmng any 1eaven thereia.
veelinne £ rerister an tranater of any ordinans Share or Non Voting Grdinan Share wheh o

it IRy pand share, The Board may not decline o reaister and shail remister amy tansfer

b thee Special Share to g Governmens Nominee or ans transfer of Netitied Atfected Shires

sareenamt fo Article Ti above,

7 Setranster ef any share shait be made 10 & minor, bankrupt o person wEe m entalis

dradered o a patient tor any purpose of any statute reating to mental health.

AR, Subject to Article 36, the Board may also decline 10 register any ransicr unless:

a2 the imstrument of transfer, duly stamped, is lodged with the Transter Office or

such other place as the Board may determine, accompanted by the ceruficate
foi the shares 10 which it relates, (except, it the transfer iy made by o Stoch
Eschange Nominee, to the extent only that certificates hasve been issued to stieh
nominee) and such other evidence as the Board may reasonably require 1o show
the nght of the transferor to make the transfer (and, it the instrument of tansle:
is executed by seme other person on his pehalf, the authority of that person so
o do, if not previously deposited with the Company):

(833} the instrument of transfer 1s in respect of only one class of share. and

W in the case of a transfer o joint holders, the number of joint holders 1o whom
the share is o be transferred does not exceed four,

30 ¢AY I the Board «declines to register a transfer it shall, within two months after the
Jdare on which the instrument of wansfer was lodged, send to the tansferee notice of the
refusal,

(87  The registration of transfers may be suspended al such times and for such
perinds as the Board may from time to time determine, provided alwayy that such registeation
shall not be suspended for more than thiry days in agy year,

40, o fee shall be charged by the Company for registering any transfer, confirmation,
probate, letters ol admi:dstration, certificate of death or marriage. power of alorney,
distringas or stop notice, arrestment. order of court or other instument relaung o or affecting
the title 1o any ~hare, or otherwise making any entry in the Repister relating to any share,

TRANSMISSION OF SHARES

43 In the vase af the death of a Member, where the deceased was a joint holder, the
sy ivor or servivors and, where he was a sole holder, the executors or admimistiators of the
Jecensed whall be the only persons recognised by the Company as having any ritle 1o s
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A2 A preson Fecoming entitked o a share in consequence ol the deats or bankraptey o
& Mensher or ctherwise by operanon of law may, subject as hereinafier pronided and npon

uedi evidewes being produved as may trom time o time b2 required by the Boand as o s
vortlement, elect either o be registered lmself as holder of the share or 10 have some person
gaminated by hum reprstered s the holder thereof. I the person so beconung entitled elects
tor he repistered Timself, he shail deliver or send o the Company a written notes stzned by
bura stuting that he so eleets, I he shall elect (o have his nominee registered, he shait signity
his election by signing an instrument of transfer of such share in favour of his nominee. All
the limitations, restrictions and provisions of these Articles relating 1o the right o transfer and
the registration of transfers of shares shall be applicable to any such notice or mstrument ol
transfer as aforesaid as if the death or bankrupicy of the member or other event givng rise o
the transmission had not occurred and the notice or instrument of transfer was an instrument
ol ranster signed by such Member.

43, A person becoming entitled o a share in consequence of the death or bankruptey of a
Member or otherwise by operation of law shall {upon such evidence being produced as nyun
from tme o time be required by the Board as 1o his entitlement) be eatitled to receive and may
give a discharge for any dividends or other moneys payable in respect of the share, but lie shall
not e entitled in respect of the share to reecive notices of or to attend or vote at gencial
meetings of the Company or, save as aloresaid, (o exercise in respect of the share iy of the
rights or privileges of a Member until he shall have become registered as the holder thereof.
1 rovided always that the Board may at any time give notice requiring any such person 1y elecl
cither to b2 registered himself or to transfer the share and, if the notice is not complied with
within sixty dayvs, the Board may thercafter withhold payment of all dividends and other
moneys payable in respect of the share until the requirements of the notice have heen complied
with,

STOCK

44,0 The Company 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
Alter the passing of any reseluton converting all the fully paid up shares of any class in the
capital of the Company into stock any shares of that class which subsequent]y become fully
paid up and rank part passu in all other respects with such shares shall, by virtue of this
Article and such sesolution, be converted inte stock transferable in the same vnits as the shares
already converted,

45 The holders of stock may sransfer the same or any part thereof in the same manner and
subject to the same regulations as the shares tfrom which the steek arose might previcusgly to
coenversion have been transferred or as near thereto as circumstances adunt. The Board may
firim time to time fin the minimon amount of stock transferable and restrict o forbid the
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Eransier vt (Eacrons ot such mommm, bat the misimum shall not, wathoat the sanction of an
CTAInErY reselugion of e Company, excesd the pominal amount of ezen of e chares fem

whichy the seok e,

“h Tl berdeders of steck shall, aceording to the amount of the stock Betd by them, hine the
cante vizhits as regands dividends, voting at general meetings of the Cempany and other matters
as It they hield the shares from which the stoek arose, but no <uch nghis texcept as
participation to dividends and in assets on a reduction of capital or a winding upy <hall be
wmferred by an amount of stock which would not, if existing n shares. hive conferred such
right,

7. All such of the provisions of these Articles as are applicable to paid np <hares shall
apply o stock, and the words "share” and "shareholder” herein shall inelude "steck™ and
"stochhelder” respectively.

INCREASE O CAPITAL

48, Subject 10 such of the restrictions of these Articles as shall be applicable. the Company
may from time w tne by ordinary resolution increase its capital by such sum to be divided
inty shares of such amounts and with such rights and privileges annexed theretn as the
reselution shall prescribe.

9. Subject w 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 <hail be
offered in the first instance either at par or at a premium or (subject (0 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 propariion to the number of such shares held by them respectively o may make any
other provisions as 1o the issue of the new sharcs.

50, Subject to the provisions of these Articles, the new shares shall be subject to all the
provisions of these Articles with reference 1o the payment of calls, lien, transfer, transmission.
tortenture and otherwise,

ALTERATIONS OF CAPITAL

51 Subject to the provisions ol these Articles, the Company may from time o time by
ordinary tesolution:-

() consalidate and divide all or any of its share capital into shares of Jarger amount
ran dts existing shares;

chi sub-divide its shares or any of them into shares of smaller anwn than is fivesd
by the Memorandunm of Association (subject, nevertheless, G the Compames Actst and
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ee fhiar the nesesfition wherehy asa siue iy sub-divided may determune il o Detween
iy Rclders ot e ohares resefune foom e sub-division one or meie o 12 SDET
liate A edi preterred or otlier special rights orver, vr may have s qualitied
elerforred rrzivs or be subject to any such restrictions as comparad with, the other or

el ds the Company has power to attach @ unissued or new shates,

iy canced any shares witich at the date of the passing of the reselunes have Bt
heen taken or agreed 1o be taken by any person and dmsmsh the amount vi s
astthorised share eapiral by the amouns of the shares so cageellad.,

and may also by Special Resolution:

oy subject o any confinmation or concent required by law, reduce its share eapatal,
any capital redemption reserve fund or any share preniiun dccount inany manne

Suhiect to compliance with the erms ot any such resolunion as is referred 1o ts
Article, where any difficulty arises in regard to any consolidation and division under paragraph
r4) of this Article, the Board may settle the sime as it thinks expedient and in particular may
issue fractional centificates or arrange for the sale ot the shares representing fractions and the
distribution of the net proceeds of sale in due proportion amaongst the Members who would
liave been entitled to the fractions, and for this purpose the Board may authorise some person
to transter the shares representing fractions to the purchaser thercot, who shall not be bound
to see to the application of the purchase meney nor shall his title t0 the shares e affected by
any irregularity or invalidity in the proceedings refating to the sale.

GENERAL MEETINGS
2. I'he Board shall convene and the Company shall hold general meeungs as annual
reneral meetings in accordance with the requirements of the Companics Acts at such times and
places as the Board shall appeint. Any general meeting of the Company other than an annual
zeneral meeting shall be called an extraordinary general meeting.

f12 LA

33, ‘The Board mav, whenever it thinks fit, and in accordance with the Compantes Acts,
cunvene an extrpordinary general meeting.

NOTICE OF GENERAL MEETINGS
4. {A)  Anannual general meeting and a meeting called for the passing of a special
reselutinn shall he cailed by not less than twenty-one days” notice in writing. Any other

meeting shall G2 called by not less than fourteen days' writien notice.

M1 The natiee shall be exclusive of the day on which it is served or deemed o be

setred and of the day for which it is given and shall specify the place, day and time of meeting
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i The potee comsening an apnual general mecting shall specild 0 meeling as
abicfi, i (e ot eenyening a meeting o pass i special or extrgendinan reselutnen shall
cpectfy the mention to propose the resohmion as a special er. as the case may bo
entrac.dainary resoloton.

ith  Subject to the provisions of the Companies Acts, natice of every general
sieeting <hafi be pivon in manner hereipafter mentioned to all Members ethes ihan such as.
nuder the provisings of these Articles or the rerms of issue of the shares they hold, are net
entitled 1o receive such notiees from the Company, and also 10 each of the Ducetors and (o the
Auditors for the time being of the Company.

{Fy  In every notice convening a meeting, there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote is eniitied ta appoint ote o1
moere provies o atend and, on a poll, to vote instead of him and thae a proay tieed net he 2
MMember.

Natw ithstanding that a meeting of the Company is called by shorter notice than that speaified
in this Article, it shall be deemed to have been duly called i 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 thereat; and

(i in 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,

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

PROCEEDINGS AT GENFRAL MEETINGS
0. All business shall be deemed special that is uansacted at an extraordinary general
meeting and alse all husiness that is transacted at an annual general meeting wity the exception
(A1

L the declaration of dividends;

SRR RN

———— - e, P a o .= I - =

i i




—

e e centteratsn and aduptionet the accounts and dalance shectwnd the 1gpits
ot the Drectors amd Auditors and ather dociineents required o be anned i
i e I

e the elontion af Drechars n plae of those ety

M thie upporntment of Auditors where spezial notice of tiwe reseluton far such
arpuintizent 1s not required by the Companies Acts, and

(e} the tixing, or the determining of the method of the fining, of the remunetanon
ot the Directors and of the Auditors,

57 Nu busmess, other than the appointment of a chairman, shall be tansacted at any
renerdl 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 persen or by proay amd
entitied to vote shatl be a quorum for all purposes. A corporatton bemg a Member shall be
Jeemed for the purpose of these Artieles to be present 1n person if rearesented by proxy or in
aecondance with the provisions of the Companies Acts,

S&. If within fifteen minutes afier the time appointed {or 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 su-h time ant place as the chairman of the meeting may determine and, at any such
adjourned meeting, the Members present in person or by proxy (whatever the number of
«hares held by them) shall be a quorum. Notice of any meeting adjourned through want ol a
suorum <hall state that the Members present in person or by proxy al the adjourned meeting
twhatever the number of shares held by them) shall be a quorum,

50, Pach Ditector shall be entitled o attend and speak at any general meeting of the
Company,
nd,  The chairman (if any) of the Board or, in his absence, the deputy chairman Gt any)

shalt preside as chairman at every general meeting. It there is no such chairman or depuly
chairman, o if at any meeting neither the chairman nor the deputy chairman is present within
[ive minutes atter the time appointed for holding the meeting, o if neither of them is willing
or able to act as chairman, ihe Directors present shall choose one of their number 1o act, or
i one Director oanly is present he shall preside as chairman if willing to act. 1 na Pitector is
present, or if each of the Directors present decline i take the chair, the persans present and
entitled to vote un a poll shall elect one of their nuniti-s 2 be chairman of the mecting.

nl.  The chairman may with the consent of any meeting at which a quorum is present (and
Jhall, i so directed by the meeting) adjourn the meeting {rom ume to time and from place o
place, but no business shall be transacted at any adjourncd meeting except business which
miaht Lewluly have heen transaeted at the meeting from which the adjournment weh place

nhl Whenever a meeting is adjourned, not Jess than seven days' notice in wiiting of the
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YOTING

fi5 Subyectr b2 prosistons ot Artwle 6 and Article 7 and o am, special weris ds 1o voting
B el ing shiares may Be ssued or mas for 1he ime L2 be beld ong Jeow of hunds
every Member v io i prosent in person dneluding any eorperanen wepreseited by proay o
i aevordanae with the Companies Acts) at a general meeting of the Company sitall have one
vote, and o a poll every Meaber who 15 present i person ar by proxy shall have one vote
fnr every £1 in nominal ameant of share capital of which he is the holder,

tn} At any general meeting, a resojution put 1o the vote of the meeting shall be deaded on
a show of hands unless (before or on the declaration of the result o the show' of hunds 1 o6
the withdrasal of any other demand for a peil) a poll is demanded by -

it the chairmun of the meeting; or

iy the Special Sharcholder: or

) At least two Members present in person or hy proay and entitled to voie, or
b any Member or Members present in person or by proxy and representing in the

aggregate not less than one-tenth of the total vating riphts of all Members
Raving the right to attend and vote at the meeting; or

Qe any Member ar Members present in person or by proxy and holding shares
conferring a right 10 auend and vote at the meeting on which there have been
paid up sums in fhe aggregate equal {o not less than one-tenth of the total sum
paid up on all shares conferring that right.

Unless a polt s demanded and the demand is not withdrawn, a declaration by the chairman that
a resolution has, on a show of hands, been carried or carried unanimously or by a particular
majority or not carried by a particular majority or lost, and an entry to that effect in the minute
book of the Company. shall be conclusive evidence of the fact without proof of the nnmber
o proportion of Uie voles recorded for or against such resolution,

63, 11 a poll 15 duly demanded, the result of the poil shall be decmed 10 be the resolution
of the meeting at which the poll was demanded,

06, A poll demanded on the election of a chairman, or on a question of adjournment, shall
he taken farthwith. A poll demanded on any other question shall be taken in such manner and
either torthwith 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
ditects’ tor notice to be given of a poll which is noi taken forthwith.
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ti” Tin demind for i poll shalh ot present e eoBlEZAnGe »f 4 mectng B 10 fuisec g
et Busigess ether thian the guestion eon which the pol! s been demamiod, and i may be
waihidrasin vl the consent of the chairman at any tisee batire the close of the snoctine ot the
el g oot the poll, whicheser is the earlier.

o G a paolle votes may be given either personally o1 by pross.

64 A persen entted wy more than ong vote on a poll need pot vse all s votes or cast ald
thise votes fie uses mthe samie way

0 In the case of an equulity of votes at a general meeting, whether on & <how s r ands
ot & poll, the chairman of such miecting shall be emitled o an addinonal ot casuing s ote,

71, Inthe case of joint holders of a share the vote of the senier who tenders o vote, whether
in person or by proxy, shail be accepted to the exclusion of the votes of the other joint hislders
and, for this purpase, seniority shall be determined by the order in which the names st in
the Register in respect of the joint holding.

72 A Member who is mentally disordered or a patient for the purpose of any stiie
relating to mental health or i respect of whom an order has been made by any Court having
jurisdiction for the protection or mapagement of the affairs of persons incapable of managing
their own aftairs may vote, wheher on o show of hands or on a poll, by his receiver,
committee, curalor bonis or other person in the nature of a receiver. committee or curitor
bonis appeinted by such Court and such receiver, commiitee, 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.

73, No Member shall, unless the Board otherwise determines, be entitled o be present or
vote 4l any general meeting or to exercise any privilege as a Member in relation 10 meetings
of the Company unless all calls or othe. sums presently pavable ny him in respect of shares
in the Company have been paid or i he o1 wny person appearing o be interested in such shares
has Deen duly served with a notice under the Companies Acts and is in default in supplying
to the Company the information (hereby required within the period specitied in such notice.
For the purpose of this Article, a person shall be treated as appearing to be interested in any
shares if the Member holding such shares has given to the Company a notification under the
Cuompanies Acts which fails to establish the identities of those interested in the shares and i
witer taking into account the said notification and any other relevant notification) the Company
knows or has reasenable canse to helieve that the person in question is or may be interested
in the shares.

4 I i, any objection shall be raised (o the qualification of any voter or (i) any votes have
bean counted which ought not to have been counted or which might have been rejected o ¢hin
any vates are not counted which ought to have becn counted, the objection or error shall net
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 adjourned meeting at which
the vote objected to is given or tendered or at which the error aceurs. Any ebjection o eriey
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chatl P orererred o0 the chunman of the meptna and shal? eniv sitiate the dockten o e
PRI T it as feoiirei it the chanman decides that the same may Save ot 1ed the Jecision
oo e gpestrpe Bles ke bopan of the chatrman on such marters shall B2 fpai and conclusiye.

PROXIES

7R vAr The instrement appointing a proxy shall be in writing under the hand of the
appamtor or vt fus atnrney authorised in writing or, it the appointor is 4 corpordtion, either
e it seul or under te hand of an officer, attorney or other person authorised 1o sign the
LaHme,

(By A proxy need not be a Member. An instrument appointing a proay shall, undess
the contrary 18 stated therein, be valid as wel] for any adjournment of the meetmy as for the
meeting to which it relates,

70.  The instrument appointing a proxy and Gl granted by amy Member other than the
Spectd Sharehelder and il required by the Board) the power of auorney or ether authority (i
any ) under which it is signed, or a notarially certified copy of such power or authority, shall
he delivered at the Transfer Office (or at such other place in the United Kingdom as may he
specified in the notice convening the meeting or in any document sent therewithy not less than
forty eight hours before the time appointed for holding the meeting or adjourned meeting at
which the person named in the insirument proposes to vote or, in the case of a pol! raken
subsequently to the date of a meeting or adjourned meeting, not less than twenty-four hours
betore the time appointed for the taking of the poll and in default the instrument of proxy shall
not he treated as valid. No instrument appointing a proxy shall be valid after the expinnion of
twelve months from the date named in it as the date of its execution.

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

T8, A vote given in accordance with the terms of an instrument of proay shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the instniment
of proxy or of the authority under which it was cxecuted, 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 specitied for the
delivery of instruments of proxy in the notice convening the meeting or other document sent
thesewithy 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 1s used.

TG, Amy eorporation which is a Member may by instrument under seal or under the han.
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LB dppetops op 4 diresmer and the seoretany of the gorpriaten or, o Al cave cU W
Sganefdre o State aF any other Minister of the Cpown. by insumimen: undar seal or wider
Barsf of he Secrerars of Stare or such seher Minister of the Crewn aas the case may bey lodged
4t the Transtes Office or predoeed an the meeting or by resoluzion of M8 GRS OF CLRT
i erming Body authrise such person as it tinks (it 10 322 as its representative at any meeting
of e Company vr of any class of Members of the Company The persen so authensed shall
P entstled o exercise the same powers on behalf of such corperation as the corperaton Sould
exereise it it veere an mdividual Member and such corporation shall for the pripases of these
Acticles he deemed e be present in person acany such meeting i a persoi so auhoreed o
present thereat.

APPOINTMENT AND REMOVAL OF DIRECTORS

hivR Upless and until otherwise determined by ordinmy resolution of the Company. the
Directors shall be not less than two in number and there shall be o maximmm number of
Directors. Notwithstanding any other provision of these Articles no person shall be capable
of being appointed or elected or re-appointed or re-elected as a Direetor unless the Company
has received the prior written consent of the Special Shareholder to such appeintment or
clection or re-appointment or re-election.

81.  The Directors may give any person performing any duties on behalt of the Company
such title as they think fit for such period as they think it (which title may inciude, but shall
not consist solely of. the word "Director”) and may change any such title Any such person
imotwithstanding that the word *Dircetor” may be included in his title) shall not unless he has
been appointed a Director of the Company in accordance with the provisions of he Companies
Acts and these Articles) be a Director of the Company for any of the purposes ot ihe
Companies Acts or of these Articles or for any other purpose nor shall he have any pawers of,
or be entitled to any of the rights or privileges of, or be subject to any of the Jutics of, a
Director.

82, No shareholding qualification for Directors shall be required.

83,  Subject to the provisions of these Articles, without prejudice to the power of the
Company in general meeting to appoint (with the prior writien consent of the Special
Sharcholder) any person o be a Director, the Board shall have power with the prior writien
consent of the Special Sharcholder at any time and from time to time to appeint any person (o
be a Dircctor. either to fill a casual vacaney or as an addition to the existing Board, but so that
the total number of Directors shall not a1 any time exceed any maximum pumber fised by o
in accordance with these Anticles. Any director so appointed shall hold office onty until the
next following annual general meeting and shall then be cligible for re-election,

a4, The Company may by special resolution, or by ordinary resolution of which speeial
notice has been given in accordance with the Companics ACts. Iemove any Director before the
expiration of his period of office and may (subject 1o the provisions of these Articlesy with the
privt written consent of the Special Sharcholder by ordinary resolution appeint another person
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i s plaac. Ay pemon s appornted shall b2 subrect to renrement at the ~au e Gt e
Lif Teamme 4 Direckar on e day en shich the Director in whose place e 8 appomzed wan
L4 ¢ eleurad g Director.

%5, Suffect, 1 e case of 2 Direetor whao i< over the age of 70, 102 eseinnon o which
wpeeial motice Bas boun pivens being passed as required by am applrable pronsion ot the
Campanites Acts and o any ather prosvision in these Articles, a rennng Duecor shail he
elisilile foar se-appemtment and shall be deemed o offer himself for re-appoinment tnless he
gives (o the Company notice in writing of a contrary intention or unless the Special
Sharetiolder by written notice to the Company refuses consent 1o his re-appomunent

IMSQUALIFICATION OF DIRECTORS

wy, The oifice of a Director shall be vacated:

i if tnot being an Ixecutive Director whose contract ol service preciudes
resignation) he resigns his office by written notice delivered w the Oftjee or
tendered at a meeting of the Board:

thy if (beino an Executive Director) his appointment as an Executive Director i
terminated and the Board resolve that his office is vacated;

) i’ ie becomes of unsound mind or 4 patient for the purpese of any statute
relating o mental health and the Board resolves that his office is vacated:

Ny if, without lcave, he is absent from meetings of the Board (whether or net any
alternate Director appointed by him attends) for twelve cansecutive months arud
the Board resolves that, by reason of such absence, his office is vacated:

) if he becuines apparently insolvent, is sequestrated. enters into a wust deed for
his creditors, becames bankrupt or compounds with his creditors;

(5 it he is prohibited by law from being a Director:

) it e ceases to be a Director by virtue of the Companies Acts ot is removed
from office pursuant to these Articles;

() it he is requested to resign by a notice in writing signed by all the other
Dircetors; or

tH if the Special Shareholder in its sole and absolute opinion, considers that any
of the cireumstances set out in Article 7(C) have been met (or are deemed to
Nave been met pursuant to Article 7(D)11)a)) and the Special Sharcholder shall
serve notice upon the Company at the Office stating that such Director is
thereby removed from office.
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ELIGIBILITY FOR ELECTION AS DIRECTOR

1. Mes persan shall, unless recormmended by the Special Sharehiolder. or by the Board and
pre viously approved by the Special Shareholder, be eligible tor election to the office of
Direator at any general meeting unless, oot less than six and net more than v enty-eight elear
Jays betare the day appointed tor the meeting, there has been given to the Secretary natice in
wiiting by some Member (not heing the person to be proposed) entitled 10 attend and vote at
the meeting for which such notice is given of his intention (o propose such person for election
and also notice in writing signed by the person 1o be proposed of his willingness 10 be elected
provided that no such person shall be elected as atbresaid unless and until the prior written
consent of the Special Shareholder has been given to such election.

REMUNERATION AND EXPENSES

w2, The Dircctors shall be entitled o such remuneration as shall from time to fime he
Jetermined 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
iy by resolution determine or, failing such determination, equally except that. in such lat
event, any Director holding office for less than a year shall only rank in such division in
proportion to the period during which he has held office during sucl year.

03.  Each Director may be paid his reasonable travelling, hotel and incidental expenses ol
attending and retwrning 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,
b. request, goes or resides abroad for any purposcs 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 m addition to
any remuneration provided for by, or pursuant to, any other Article,

Q1. Without prejudice to the provisions of Article 149 the Board shall have the power o
purchase and maintain insurance for, or for the henefit of, any persons whe are or were at any
time Directors. officers or employees of the Company, or of any other company which is its
helding company or in which the company or such holding company or amy of the
predecessors of the Company or of such holding company has any interest ewhether direet o
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FXECUTIVE DIRECTORS

Y5, The Board may trom tme 1o time appoint, with the prior writlen vonsen of ihe Speotal
Shareholder, such persons as may be nominated from time 10 time by the Chaman of the
Boeard a5 Executive Dircctors up o amy maximum number of Duectore fined By ot
aceordance with these Articles and may remove the same or any af them aad appot anether
ar others in their place.,

o, An [aecutive Director shall receive such remuneration (whether by way ot «alary.
eomumission. participation in profits or otherwise) as the Board may determine and either m
addition to or i dieu of lus remuneration as a Director,

ALTERNATE DIRECTORS

Y7, (A)  Eacl 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
i« not another Director, such appointment unless previously approved by the Board and by the
Special Sharcholder shall have effect only upon and subject to it being so approved, Any
ppointment 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 appoumtor so requests, be entitted to receive notices of mectings of the
Roard or of a committee of the Board 1o the same extent as, but in liew of. the Director
appointing him and shall be entitled o auend and vote as a Director at any such meeung at
which the Directon appointing him is not personally present and generally at such meeting, to
exercise and discharge atl the furctions, powers and duties of his appointor as a Director and
fur the purposes of the proceedings at such meeting the provisions of these Articles shall apply
as it he were a Turector,

(B} Every person acting as an alternate Director shall (except as regards power o
anpe int an aliernate and remunzragon) be subject in all respects 10 the provisions of these
Articles relating 1o Directors and shall alone he responsible fo the Company for his acts and
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6 bwers peroon acting as an abrernate Director shall huse one 10% 103 eavh
Lirector tor shen lie acts as alterme an addimion o his own voe, tF b2 1 dic - a Daegctory
Trazr sranarure of an adtermate Direetor o any resnlution m writing of the Beard vr a comniitce
gt the Teard Shall, unless the notice of his appomtment prnides 1o the contrars, B ax
elfective as the signature of hic appointor,

U3 An alternate Dircctor shall 1pse facto cease o be an alternate Director if his
AFPOINEAE Ceases for any reason 10 be a Director provided tiat, if an any meeling any Diestor
retives by potation or otherwise but is re elected at the same meeung, any appaniment made
e Iim pursuant o this Article which is in force immediately betore s retirement «lrall
regmain in foree as tiough he bas not retired,

DIRECTORS' INTERESTS

uy, (A1 A Dircctor may hold any other office or place of profit with the Company
ceavept that of Auditor) in conjunction with his office of Director for such period and upon
wush terms as the Board may determine, and may be paid such extra remuneration therefor
twhether by way of salary, commission. participation in profits or otherwise) as the Board may
Jetermine and such exira remuneration shall be in addition to any remuneration provided for
by or pursuant to any other Article,

(BY A Director may act by himself or his firm in a professional capacity for the
Compuny (otherwise than as Auditer) and he or his firm shall be entitied o remuneration fo
professional services as if he were not a Director.

() A Director of the Company may be or become a director or other officer of, or
wtherwise interested in. any company promoted by the Company or mn which the Company
mas he interested and, unless so required by the Board, shall not be Jable to account to the
Company or the Members for any remuneration, profits or otlter benefits received by him as
a director or officer o or from his interest in such other company. The Board may aiso cause
the voting power conferred by the shares in any other company held or owned by the Company
1 be exercised in such manner in all respects as he thinks {it, including the exercise thereot
in favour of any resolution appointing the Directors or any of them to be directors or officers
o} such other company, or voting or providing for the payment of remnnetation W the
Jirsctors or ofTicers of such other company.

DY A Director shall not vote or be counted in the guorum on any reselution of the
Reard concerning his own appointment as the holder of any office or place of profut with the
Company or any other company in which the Company s interested dincluding the
drrangenient or vuriation of the terms therent, or the terminatiop thereol
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qamd i el ease each of the Directors eencerned shall be enutled 10 wate vand b vounted @
the quanimi in respe. 1 of @ch resalnion except thet Lonueting Jis ov i appeinent eer e
asranesment or variation of the enns thereot or the tenmination there 0 and wept an b
vase of an sifice or place of profit with asy such other company as afe-a:d? v e e
: company is o compang in which the Direetor owns | pereent or muore 4 IALRITTI S AR L AL
at paragraph 1) below,

(Fy  Subieet to the provisions of the Companies Acts and the next parseaph of
this Article, ne Director or proposed or intending Director shall be disqualitied by Ins o tice
from contracting with the Company. either with regard 1o his tenure of an) alfice or place o
profit or as vender, purchaser or in any other manner whatever, nor shall any such contract
or uny other contract or arrangement in which any Director is in any way nterested e liable
1 e avoided, nor shalj any Director so contracting or heing so interested be Hable 1 aceount
to the Company or the Members for any remuneration, profit or other benefits realised by any
such vontract or arrangement by reason of such Director holding that ot tice or of the fiduciary
relationship thereby established.

1G) A Director who to his knowledge is in any way, whether diveetly or indirectly,
interested in a contract or arrangement or proposcd contract or arrangement with the Company
Jhatl 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 hix
iterest 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 Dircctor to the effect thit
he is & 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 fiem shall be sufficient declaration of interest under this Article in relation to any contract
or arrangement so made; provided that no such notice shall be effective unless either it is given
at a meeting of the Board or the Birector giving the same takes reasonable steps (o secure that
i 5 brought up and read at the next Board meeting after it is given.

114y Save as otherwise provided by these Articles, a Director shall not vote ¢nor by

counted in the quorum) on any resolution of the Board in respect of any contract o

arrangement in which he is to his knowledge materially interested, and il he shall do s his

" vole shall not be counted, but subject to the provisions of the Companies Acts and in the

' Ahsence of some other material interest, this prohibition shall not apply to any of the following
nuiers namely:

o any transaction for giving 10 such Director any security or indemnity in respect
of money lent by him or obligations undertaken by him for the benetit of the

Company;

i any transaction for the giving by the Company of any sectrity or indemnity i
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e ant frapsaction by a Director 10 subseripe for shares, deimies o1 vl gj
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stis ptatn £ mambers o debenmre hotders of the Company &1 2w Class theredd !
! at te the publiz or any section thereaf, vr to upderwnite an ~ech <hrares,
:, debentures or otier sceurities; !
]
¢ivs  any transaetion in which such Direetor is interested by virite o s nirest in
shares or debentures or other securities of the Comgpany O by reascn 1 an J
ather interest in or through the Company: i
L)
: vy any transaction concerning any other company (not being a company i which
the Director owns I per cent. oF more within the meaning ol paragraph ¢l
: below) in which e is interested, directly or indirectly, whetler as an offices,
Jareholder, creditor or otherwise howsoever:
vy any proposal concerning the adoption, maodification or operation of i ;
superannuation fund or retirement, death or disability benefus schente which '
relates both to directors and employees of the Company and woes nol accard to
; any director as such any privilege or advantage not generally accorded to the
‘ cmployees to whom such scheme or fund relates: and
? (vily  any arrangement for the benefit of employees under which the Direeter bertefits
in a similar manner as the cmployees and which does not aceond o any
Director as such any privilege not generally accorded to the cmplovees o
whom the arrangement relates.
! th A company shall be deemed to be a company in witich a Director owns 1 per
_ cent. or more if and so long as (but only if and so long as) the Director together with any
; persan connected with him within the meaning of the Companies Acts (a "connected person”}
: i« the holder of or beneficially interested in, cither directly or indirectly., 1 per cent. or more
; ot 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 custadian trustee and in which he has no beneficial interest, any shares comprised in a trusl
i 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 a recognised unit
trust scheme in which the Director is interested only as a unit hokder
! h Where a company in which a Dircctor holds 1 per cent. vr more is materially
interested in a transaction then that Direetor shall also be deemed materially intetested in suel
f1ansacton. H
. (K I uny question shall arise avany meeting of the Board as 1o the materiadny of
FRD Arrivies '
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be ik Feee Juod By T solnntanly agresing o absiain from soenng oF 01 10 he sounted an e
qeeruns, sieh guestion shall be reforred ro hn chainnan of the mecting and s wing n
pebatai e ans sther Direstor <hall be fingl and eonclisive 3! in 2 case Where she nature
o5 exfent of the nterest of e Dirgetor concersed as keown e such Direcior aas aot haen
rasrly diceloved 6 the Board. I any question as aforesaid shaif arise i respest of the chauman
uf the mecting such question shall be decided by a resohition of the Baand »for which puaipose
el chatrmman shall be counted in the guorsm bug shiall net voe thexeen aad suchesolution
Jhialf he finat and conclusive except in a case where the nanire or extent of the merest of “uch
Haiennan as hnown 1o such chairman has not heen fairly disclosed to the Board

(L} The Company may by ordinary resolution suspend or rebas the previsiens of
s Article to any eatent or ratify any transaction not duly authorised by reisen of 4
vontravention of this Article,

M The word “transaction” in this Article shall inchide any transaction, contract,
Arrangement or agreement Or any proposed Lransaction, CONLrICt, Arrangement or apreement.

POWERS AND DUTIES OF THE BOARD

99, fAY  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
cxercised by the Company in general meeting subject, nevertheless, to the provisions of the
Cempanies Acts and of these Articles and to such regulations, being not inconsistent with such
provisions, as may be prescribed by the Compary in general meeting. but no regulations nude
by the Company in general meeting shall invelidate any prior act of ihe 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 provisions ot Sections 212 and 213 Companies Act 1985 shall be deemed
to apply 10 the Company. notwithstanding that it is not a public company, in like minner as
it it were a public conspany.

(¢} The power of the Company to serve notices pursuant (o Article YB3y <hall be
exercisable by either the Directors or the Special Shareholder or both.

goA.  [For so long as the Company holds a nuclear site licence tssued pursuant o the Nuelear
Installations Act 1965 (as amended) or until the end of jts peried of responsibility, whichever
s the later. the Directors shall in their conduct of the management of the Company in terms
of the safety of operations conducted at Rosyth Royal Dockyard have due regard 1o the
requirements of that Act and the terms of any nuclear site licence pranted in respect of that

site.
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Fact therest, and to issue debentures. debentere stock., and mher serurmies, Whether ounipht
HE &> GRCHEIR B ane debit. fiobidiny or abligation of the Company or of any ard pary.

1L The Board may establish local boands, committess or agencies for managing any of the
atfairs of the Corapany, either in the Lnited Kingdom er elsewhere, and may appoinl am
peesuns to be members of sueh logal boards, or (o ke managers or agents, and anay i Wi
remuneration. The Board may delegate o any local board, manager o agent any of te
preers, authorities and discretions vested in or exercisable by the Board, sith pewer to
sub-deleate, and may authorise the members of any local beard or any 0! than 10 Bl any
vawateres therein and (o act notwithstanding vacancies. Any such appointment or delegation
sliaii e subject 1o the prior written consent of the Special Shareholder and may be made vpen
sush terms and subject to such conditions as the Board may tnnk #it, and the Bagrd may
remove any person appointed as aforesaid, and may revoke ar vary such delepation, but no
person desfing in good faith and without notice of any such reyocation or variation shall be
affected thercby,

162, The Board may by power of attor, ¢y appoint any company, {Irm or periony or any
fluctuating Lady of persons, whether nominated directly or indirectly by the Board, 10 be the
attorney or attorneys of the Company for such purposes and with such powers, autharities and
diseretions (not exceeding those vested in, or exercisable by, the Board under these Artieles)
and lor 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 amy such attorney
1o sub-delegate all or any of the powers, authorities and discretions vested in him

103,  The Board may entrust to and confer upon any Director any of the powers exercisahle
by it upon such terms and conditions and with such restrictions as it thinks fit, and cither
colfaterally 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 withow notice o
such revocation or variation shall be affecied thereby.

104.  The Company may exercise the powers conterred by the Companies Acts with regard
to having an official seal for use abroad, and such powers shall be vesied in the Board,

105.  Subject to the provisions of the Companies Acts. the Company may Keep an overseis
or local or other register in any place, and the Board may make and vary sucl regulations is
it may think (it respecting the keeping of any such register.

106.  All chegues, promissory notes, drafts, bills of exchange and other instruments, whether
negotiable or transterable or not, and atl receipts for moneys paid to the Company shatl be
stgned, drawn, accepted, endorsed or otherwise exccuted, as the case may be. i such manner
as the Board shall from time o time by resolution determine.
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cebingtce of the Baard; and ]

o) of all reselunons and proceedimgs at ald meetngs of the Company. of dw
tinlders of any class of shares in the Company, and of the Beand wd of any I
enmmittee of the Board.

Any such minmte of any meeting of the Board or of any committee appointed by 1ie Beard or
of the Company shall be signed by the chairman of such meeting or by the chrman of ihe
next succeeding meeting and, if purporting to be so signed, shall be sufficient evidence withont
any further proof of the fuets therein stated. ‘

108, ‘The Board on behalf of the Company may, subject 0 the provisions of the Companies
Acts, exercise all the powers of the Company to grant pensions, annuities or other allowances
and benetits in tavour of any person including any Director or former Dirccior or the
relanons, connections or dependents of any Director or former Director provided that ne
pensian, annuity or other allowance benefit (except such as may be provided for by any other
Article) shall be granted to a Dircctor or former Director who has not been an Executive
Director or held any other office or place of profit under the Company (or to 2 person who has
1o claim on the Company except as a refation, connection or dependent of such a Director or
tformer Director) without the approval of an ordinary resolution of the Company. A Director
. former Director shall not be accountable o the Company or the Members for any benefit
of any kind conferred under or pursuant to this Article and the receipt of any such benefit shall
not disqualify any person from being or becoming a Director of the Company.

PROCEEDINGS OF THE BOARD

: 109. A}y The Doard 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 ehairman of the
meeting shall have an additional or casting vote. A Dircetor may, and the Sceretary on the
requisttion of a Ditector 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

, t they are in constant communication with cach other throughout by wlephone,
television or other form of communication: and

fny all Directors entitled to attend such meeting, <o agree,
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IEIL, The guerum necessary o e tansaction of the busipess of the Board may be fned by
the Board andd, unless so fised at ooy other gumbear, shall be twe. Am Director fho ceases
1o Bie @ Director at a Board meeting may conrinue to be present and 1o act as 2 Daireciey and
be counted i the quorum antd the wermination of the Board meening it po otlier iredor
abjeets and it otherwise a guorum of Directors would not be present.

112 The vontinumge Dhirectons or @ sole eontinuing Director may act sotwithsianding ans
vieaney n the Boand but, tf and s0 wong as the number of Directors is redeced beiow by
nunimum pumber fined by or i accordance with these Articles, the conunuing Direciers or
“emtor Gotw thstendme that the number of Directors is below the number fiaed by or
aceordance with these JArticles as the quorum or that there is only one continuing Direetory
may act for the purpose of appomnng sufficient Directors 10 bring the Board up to the requisite
number (subject ty any appeintee or 2ppointees being previously approved m writing by the
Speal Sharchaolden or of summoning general meetings of the Company bt not for any other
purpose

e ——— T T ot o o i et

113, ‘The Board may clect a ¢hairman and deputy chairman of its meetings and determine
the period for which they are respectively to hold office. If no such chaitman or depury
Jhairman is elected, or if at any meeting neither the chairman nor the deputy chairman is
present wathin five minutes after the time appointed for holding the same, the Directors present
may chonse one of their number to be chairman of the meeting.

114, A meeung of the Board at which a quorum is present shail be competent to exercise afl
the powers, authorities and diseretions for the time being vested in or exercisable by the

Board.

115, The Board may delegate any of its powers, authoritics and discretions (with o1 witheat
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
previeusly approved in writing by the Special Shareholder. Any committee 5o formed shall,
in the exercise of the powers, authorities and discretions so delegated, conform to any
vegulations which may be imposed on it by the Board and, subject thereto, shail be governed
by the provisions herein contained for regulating the meetings and proceedings ot the Board

116. A resolution in writing signed by all the Directors (or their duly appoeinted shernates)
for the time being entitled (o receive notice of a meeting of the Board. or by all the members
' of a commiuee {or the time being, shall be as valid and eftectual as a resolution passed at 4
meeting of the Board or, as the case may be, of such committee duly callud and constituted.
Such resolution may he contained in one document or in several documents in the like form
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reme defect i the appolntment of any member of the Beard or such commusties or person
aching a» afaresaied o that they or any of them were disqualificd or had »acated otfice, be as
valid aa i every <uch person had been duly appointed and was gualified and had continued ©
e i Director or member of »nel commiee,

SECRETARY

Lih.  The Secretary shall be appointed by the Board for such term, at such remuneration and
upan such conditions as it may think fit; and any Secretary so appointed may be remosed by
the Board,

119 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
10 the same persan acting both as Director and as, or in place of, the Seeretary,

THE SEAL

120, The Board shall provide for the safe custody of the Seal (if any) and the Sccurities Seal
(it"any). which shall only be used by the authority of the Board or of a commitice 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 Director and the
Secretary or by two or more Directors, The Securities Seal shall be used only for sealing
securities issued by 1the Company and documents creating or evidencing securities 5o issued.
Such securitivs and documents, if scaled with the Securities Scal, shall not require 1o be
signed.

121, AY  The Company may exercise all the powers conferred by the Campanies Acts
' with repard w having official seals and such powers shall be vested in the Board,

(B3 The Beard may resolve that the Company shall not have a Scal.

' 122, Notusad,

; DIVIDENDS AND OTHER PAYMENTS

23 Subject to the provisions of the Companics Acts, the Company in general meeting may
from time e time declare dividends o be paid to the Members according to their tights and
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e srs e fhe procies. Fr s dividend shall ke declared in escess of the amoeunt ecommended
i the Board,

B2 BEwept ineofar as the cizhts atraching to, or the teqns of issye of, any share otherwise
protide -

vy all davidends shall be declared and paid according to the amounts paid up on the
share. in respect of which the dividend is paid, but po amount paid up o1 2
stiare in advance of cails 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 thy amouits
paid up on the shares during any portion or portions of 1he period in respect of
which the dividend is paid.

[25. The Board may {tom time (0 time pay to the Members such interim divideids as appear
to the Board 10 be justificd by the position of the Company; the Beard may also pay any fixed
divilend which is payable on any shares of the Company half-yearly or on any other dates
whenever such position, in the apinion of the Board, justifies such payment. A resolution of
the Board declaring any intes im 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 Board by an ordinary resolution ol the Company.

126, (A) I'he 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 ¢alls or otherwise in
tespect of shares of the Company.

(By  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 hereinbefore contained entitled
to becone a Member. or that any person is under those provisions entitled ta transfer, unti
such person shall become a Member in respect of sueh shares or shall transfer the same.

127. No dividend or other moneys payable on or in respect of any share shall bear interest
agai, st "~ Company.

128, Any dividend, interest or other sum payable in cash 10 the holder of shares may be paid
by cheque or warrant sent through the post addressed to the holder at bis registered address
or, in the case of joint holders, 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, unjess the holder or joint holders otherwise direct. be made
pavable 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 at 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 1wo or more joint holders may give
effectual receipts for any dividends or other moneys payable or property distributable in
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sunpenst of the ciares held by such pornt holders.

PR Any divdend npchamed after @ perded of pyebve syears from e date of declaration of
rniehi dlividend shall be forlsired and shall revert to the Company and the payment by the Board
ot &y uneliimed dividend. wterest or other sum payable on, or in zespect of, 2 share o 2
separate account shal' not constitute the Company & tmstee in respect thereof.

(30, Amy general meeting declaring a dividend may by ordipary resolution. npon the
rewommendation of the Board, direct payment or satisfaction of such dividend nhelly or in
part by the distribution of specific assets, and in particular of paid-up shares or debentures of
any other company, and the Board shall give effect 1o such direction, and where any dufficulty
arises in regard (o such distribution the Board may seule it as it thinks expedient, and in
particular mav issuc fractional certificates or authorise any person to seil and transfer any
fractions or may ignore fractions altogether, and may fix the vatue 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 specilic assets in trustees as may scem expedient to the Board.

RESERVES

131, The Board may, before recommending any dividend, set aside out of the profits of the
Cumpany such sums as it thinks proper as reserves which shall, at the discretion of the Board,
be applicable for any purpose o which the profits of the Company ma!* 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 investmenis as the Board may from time to time think
fit. The Board may also without placing the same 1o reserve carry forward any profits which
it may think it prudent not to distribute.

CAPITALISATION OF PROFITS

12, (A)Y  The Company in general meeting may, upon the recommendation of the Board.
at any thme 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 ¢redit 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 be sct fiee
for distribution among the Members or any ¢' s 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
unpaid on any shares in the Company held by such Members respectively or in payment up
in full ol unissuecd 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 redemption reserve fund may only be applivd
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1 e paying g Of wassued shares 1o be rsaued 1o such Membhers redited as fulh pad.

i The Comorny in general meating may on the recongnendation of the direciors
rerelve hae o 15 Jesieable 1o capitalise any part of the amoum for the timg being standing 1©
the eredic af any of the Company’s reserve gecounts or 10 the credit of the prafit and Joss
accrunt wingdr is not available for distribution by applymng such sum in paying up in full
unissued shares o be allotted as fully paid bonus shates to those Membears of the Company
whice wauld Dase Feen entitied o that suny if it were distributed by way of dividend sand in ihe
same proportions) apd the Directors shall give effect to such resolution.

133, Where any difficulty arises in regard 1o any distribution under the last proceding
Article, the Board may settle the same as it thinks expedient and, in parnculer, may issve
fractional certiticates or authorise any person to sell and transfer any fractions or may resofve
that the distribution should be as nearly as may be practicable in the carrect proportion but no
exactly so or may ignore fractions altogether, and may determine that cash pay ments shall be
made to any Members in order to adjust the riglts of all partics, as may seem expedient 1o the
Board. The Board may appoint any person to sign on bebalf of the persons entitled to
participate in the distribution any contract necessary or desirable for giving elfeet thereto and
such appointment shall he effective and binding upon the Members.

RECORD DATES

134, Nowwithsunding any other provision of these Articles, the Company or «he Board may
fix any date as the record date for any dividend, distribution, allonment 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 issuc is declared, paid or made,

ACCOUNTS

{35,  The Board shall cause proper accounting records 10 be kept in accerdance with the
Companics Acts.

136, The books of account shall be kept at the Office or, subject to (he Companies Acts, at
such other place or places as the Board may think fit and shall always be open to inspection
by each Dircctor. No Member (other than a Director or the Special Shareholder) <hall have
any right of inspecting any account or book or document of the Company except as conferred
by faw or authorised by the Board.

137. A copy of every balance sheet and profit and loss account, including every document
required by law (0 be annexed thereto, which is to be laid before the Company in general
meeting, together with a eopy of the Auditors' report, shall be sent to each person entiled
thereto in accordance with the requirements of the Companies Acts, and copies shall also be
sent in appropriate numbers to The Stock Machange in accordance with the terms of any
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Listing Agiee.e b for the tinze being binding an ihe Company

AUDIT

176 Audirers shall be appemted apd eir duties reguiated in accordance with ibe
Chmpanies Acts.

SERVICE OF NOTICES AND OTHER DOCUMENTS

139,  Notwithstanding the provisions of Articles 140 1o 144 (inclusive, amy nuotize or ether
docunent (including a share certificate) required (o be served on or delivered to the Special
Shareholder by the Company or by any Member shall be delivered by hand 1o the Special
Sharcholder at his registcred address as appearing in the register marked "The Secretary of
Stute for Defence, Ministry of Defence, Whitehall, London” and . "l e m writing (which
for the avoidance of doubt shall not for this purpose include any node of representing or
reproducing words in a legible form other than by manuscript, Iypewriting, printing,
lithography or photography) or in such other manner or to such other place as the Special
Sharcholder may from time to time designate for this purpose and shall not (unless the Special
Sharcholder agrees otherwise) be effective unless delivered in such manner as aforesaid,

140.  Any notice or other document (including a share certificate) may be served on or
delivered 1o any Member (other than the Special Shareholder) by the Company either
~ersonally or by sending it through the post in a prepaid letter addressed to such member it
his registered address 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 on or
delivered to joint holders shall, unless such holders otherwise in writing direet, be served on
or delivered 1o 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 delivery to all
the joint holders.

141. 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 a member described in the Register
by an address within the United Kingdom shall be entitled to receive any notice from the
Company.

142, Subject to Article 139, any such notice or other document, if sent by post, shail be
deemed to have been served or delivered on the day next after that on which the envelope
conlaining the same is put in the post, if sent by first-class mail, and on the day next but one
alter that on which the envelope containing the same is put into the post, if sent by
cocond-class mail, and, in proving such service or detivery, it shall be sufficient 10 prove that
the notice or document was properly addressed, stamped and put in the post, Subject as
aforesaid. o notice or document given or served by exhibition or advertisement shall be
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deaied iy b plved oF sepied om e day on wluch il same & st exbiohed or advernsed,

F4%. Subect i Aciele P39, any notice o other docusent delivered or sent by postao or et
a e registered address of any Member fo purstasce of these Articles shail, notwithsnding
thiae such Member is e dead or bankrupt or that any other event has ocsurred, and whether

v Fiok the Company has notice of the death or bankrupicy er omher exent, be deemed 1o have
imm dirly served or delivered in respeet of any share registered in the pame of such Member

s Ll or joine Folder unfess his pame shall, at the time of the service or delivery of the natice

u: document, have been removed from (he Register as the holder of the share, and such enice
or defivery shail for all purposes be deemed a sufficient service or delivery of such notice or
document on all persans interested (whether jointly with or as claiming thxough or pnder him)
fn the shiare,

144, Suigutm Acticle 139, if 2t any time by reason of the toal 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 cony ened 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
wich case the Company shail send confirmatory copies of the notice by post if ai Jeast seven
dd.)':s before the meeting the posting of notices to addresses throughiout the United Kingdom
again becomes practicable.

145, The signature 1o any notice required to be given by the Company may be written or
printed.

DESTRUCTION O DOCUMENTS
146, The Company may destroy:

{a) all instruments of transfer of shares which have been registered at any time after
the expiration of six years from the date of registration;

(" all shase certificates and dividend mandates which have been cancelled or have
ceased 1o have cffect at any time afier the expiration of one year from the date of such
canceliation or cessation: and

() all natifications 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
su destrored was duly and properly made and every shaic certificate so destroyed was a valid
certificate duly and properly cancelled and every other document hercinbefore mentioned so
destroved was a valid and effective document in accordance with the recorded particulars
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iarent o the books or recyeds of the Company. Provided abaays .

o the faregoine provisions of this Aricle shail apply enly o the desiwuction of 2
document in good faith and withowr express potice 0 the Compary ahat the

preservation of such decnment was relevant 1o a claim;

(1 references to an instrument of transter shall be deemed 10 include relsrences 20 a1y
decument constitusing the renunciation of an alletment of any shares in the Company
Py the allattee in favour of some other person;

ity nothing contained in this Article shall be construed as imposing upon the Company an}
fiability in respest of the destruction of any such dozument earlier than as aloresaid o
in any case where the conditions of proviso (i) above are not fultitled: and

vy references in this Article to the destruction of any document include seferences 1w s
disposal in any manner,

EMPLOYEES

147 The Board may by resohition exercise any power conferred hy the Companics Acts 10
make provision for the benefit of persons employed or formerly cemployed by the Company
or any of s suhsidiaries in connection with the cessation or the transfer to any person of the
whole or any part of the undertaking of the Company or ihat subsidiary

WINDING UP

148.  Subject to the provisions of Article 6 and Article 7, if the Company shall be wound up,
the liquidator may. with the sanction of a special resolution of the Company and any other
sanction reguired 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 purpose, set such values as he deems {fair upon any
property (o be divided as aforesaid and may determine how such division shall be carried out
as hatween the members or different classes of Members. The liquidator may. with the like
sanction, vest the whole ar any part of such assets in trustees upon such trusts for the benefit
of the contributors as the liquidator, with the like sapction, shall think fir, but so that no
member shail be compelled to accept any shares or other asscls upon which there is uny
liability.

INDEMNITY
149, Subject to the provisions of the Companies Acts every Director, alicinate Diredtor,

Auditar, Secretary or other officer of the Company shall be entitled o be indemmitied by the
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nl T i 2l ©rsts, charges, losses, eapensTs and i Balitey mcaizad oy am o b V
i exectton ané dizchazee of his duties or in relation thereto including any diabelay moured 0 :
: [ fris in defending ans prceecdings. civit or eximinal, which refate to am thing done or cmaed b
X of alfemed o frave bzen dore or omited By him as an officer or emplayes of the Company and ;
F pr which udement 15 given ig his favour tor the proceedings eiherwise digposed »f without any

finddine or sdmission of aus matersat breach of duty on bis parp) or jnwhich ke is acquingd o1 1
i conneetion witk any applicanon nrder any stagute for relief from liability in fespest ooy
ey aet vr omosion wwhich reliel is granted by the Couort.
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TNAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS ,

1
1

2000 MAREFIELD
“Srarmer Hill",
Nurth Road,

Batiy, |
Avon, BA2 oHY

Civil Servant

DEREK PIPER

6 Ravensbourne Ruad,
East Twickenham,
Midds TW1 2D

Civil Servant

B DAY

As nominee for the Sccretary of State for Defence
2 TFarmleigh Grove,

' walton-on-Thames,

Surrey. KT12 5BU

Civil Servant

DATED the 11th day of November 1986

Witness to the above signatures:

AP, NEIL |
Solicitor l
Simmons & Sinumons ,‘
l 14 Dominion Street !
ol London FC2 i
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