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‘The Companles Act 1985 /

Company Limited By Shares 0-2. g "% é S‘ -

NEW
Aﬁ'l‘leES OF ASSOCIATION
of
INTERCEDE 845 LIMITED

(Adopted by speclal resolution dated 20th December 1980)

1.

2.

PRELIMINARY

The regulations contained in Tuble A in the Sehedule to the Coinpnries
(Table A to F) Regulations 1985 shall not apply to the Company.
INTERPRETATION

In these Articles unlesy the context otherwise requires:-

-

: "the Act" means the Compunies Act 1985 including every statutory
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Pelear days” lnl're;uiiorfl to the period of a notice means that period

excluding the day when the notice Is given or deemed to be given

and the qpy for which it is given or on which it is to take effect;

"excculéé“ includes any shode of executlon;

"office” means the registered office of the company;

"the holder” in relation to shares means the member whose name Is

entered In the register of members as the hoider of the shares;

"the seal" means the Common Sea! of the Company;

"the secrciary™ includes the secretary of the Company or any other

person -ﬂppointed to perform the duties of the secretary of the

Company, including a joint assistant or depuly secretary;

“"the United Kingdom" mesns Great Britain and Northern Ireland,
Unless the context otherwise requires, words or éxpressions contained in
these regulations bear the same meaning as in the Act but excluding any
statutory modification thereof not in foree when these regulations become

binding on the Company.

SHARE CABITAL AND VARIATION OF RIGHTS

The share capltal of the Company is £100 divided inte 100 ordinary shares
of £1 each.

Sub;ject to the provisions of any agreement binding upon the Company, and
in the cese of shares other than those consiituting the original capital of
the Company, subject to any directions contained in the resolution of the
Company creating the seme, the shares of the Company, whether forming
part of the original capital of the Company, o¢ subsequently ereated shall
be under the controt of the directors who may allot and dispose of or grant
options over them to such persons, at such times and upon such terms us
the directors think fit.

Suhjact to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share mey be Issued with such rights or

rastrictions as the Company may by crdlinary resolution detarmine.

-2 -
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" 8. The Company shzll not have power to issue share warrants to bearer.

1. Subject to the provisions of the Act, shares may, with the sanction of A
special resolution, be issued on terms that they 'arep or at the option of the
Company are lisble, to be redeemed.

8. The Company may excrelse the powers of paylig commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be
satisfled by the payment of cash or by the allotment of fully or partly pald

~ shares or partly in one way and partly in the other.

9.  Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust and (except as olherwise provided by the
articles or by law) the Company shall nol be bound by or recognise any
interest in any share except an absolute right to the entirety thercof in the
holder.

SHARE CERTIFICATES

|+ 10, Every member, upon becoming the holder of any shares, shall be entitled
without payment to otic certificate for all the shares of cech class held by
him and, upon transferring a part of his holdings of shares of any class, to a
certificate for the balance of such holding. Every certificate shall be
sealed with the seal and shall spacify {he number, class and distingulshing
numbers (if any) of the shares to which it rclates and the amount or
respeative amounts pald up thercon. The Company shall not be bound to
issue more than one certificate for sharcs held jointly by several persons
and delivery of a certificste to one joint holder shali be a sufficlent
delivery to all of them,

11. I a share certificate is defaced, worn out, lost or destroyed, il may be
renawed on such terms (if any) as to evidence and indemnity and payment
of the expenses rcasonsbly incurred by the Company in investigating
evidence as the directors may determine but othierwise {ree of charge, and
(in the case of defacement or wearing out) on delivery up of the old

certifivate,
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' LIEN

12. The Company shall have a first and paramount lien on every share (not
belng a fully paid share} for all moneys (whether presently payable or not)
payabie at & fixed time or called in respect of that share. The directors
may at any time declare any share to be wholly or in part exempt from the
provisions of ‘this regulation. The Company's lien on a share shall extend to

any amount payable in respect of it.

13. The Company may sell, in such manner as the directors think fit, any shares
on which the Company has a lien if a sum in respect of which the lien exists
is presently payable and is not paid within fourteen clear days after notice
has been given to the helder of the share or to the person entitled to it in
consequence of the death or bankruptey of the holder, demanding payment
and stating that if the notice is not complied with the shares may be sold,

14, To give effect to any such sale the directors may authorise some person to
execute an ins:rﬁment of transfer of the shares sold to, or in sccordance
with the directions of, the purchaser. The title of the transferee to the
shares shall not be affected by eny irre¢gularity in or invalidity of the
proceedings In reference 1o the sale.

15.  The net proceeds of the sale, after payment of the costs, shall be applied in
payment of so much of the sum for which the ilen exists as Is presently
payable, and any residue, shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and subject 1o a like lien
for any moneys niot presently payable as exlated upon the shares bafore the

“sale) be paid to the person antitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

18. Subject to the terms of allotment, the directors may from time to time
make calls upon the members in respect of atiy moneys unpaid on their
shares (whether in respect of nominal value or premium) and cach member

shall (subject to recelving at least fourteen clear days' notlee specifying
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. when and where payment Is to be made) pay to the Company as required by
the notiee the amount calied on his shares. A call may be required to be
pald by instalments. A call may, before receipt by the Company of any
sum due thereunder, be revoked in whole or part and payment of a call may
be postponed in whole or part. A persen uéon whom a call is made shall
remuin liable for ecalls made upos bim notwithstanding the subsequent
transfer of the shares in respect whereof the call was made.

i7. A call shall be deemed to have been made at the time when the resolution
of the directors authorising the call was passed. \

18,  The joint holders of a share shall be jointly and severally Mable to pay ail
calls in respect thereof,

19.  If a call remains unpald after it has become due and payable the person
from whom It is due ard payable shall pay interest on the amount unpaid
from the day it becomes due and payable until it {s psid at the rate [ix<d by
the terms of allotment of the shai-e or in the notiee #f the call or, if no

rate is fixed, at the appropriate rate (as defined by the Act) but the

directors may walve payment of the interest wholly or in part.

20. An amount payable in respect of a share or allotment or at any fixed date,
whether in respect of nominal value or premium or as an insiaiment of ¢
call, shall be deemed to be a call and if it is not paid the provisions of these
articles shall apply &s if that amount had become due and payable by virtue
of a call.

21, Subjeet to the terms of allotment, the directors may make arrangements on
the issue of shares for a difference between the holders in the amount and
times of payment of calls on their shares.

i II' a vall remalns unpaid after It has hecome due and payable the directors

‘ may give to the persen from whom it Is due not less than 14 clear days'

notice requiring payment of the nmount unpaid together with any interest

which may have aeczued, The hotice shall name the place where payment
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f' ! is to be made mnd shall state that il the notlee is not complied with 1he
shares in respact of which the call was made will be liable 10 be forfelted.

23.  If the notiee Is not complied with any share in respect of which it was given
may, before the payment required by the notice has been made, be
forfolted by a resolution of the directors and the forfeiture shall include all
dividends or other moncys payable in respect of the forfeited shares and
not pald before the forfeiture,

24,  Subject to the provisions of the Aect, & forfeited share may be sold, re-
aliotted ur otherwise disposed of on such terms and in such manner gs the
directors determine elther 1o the person who was before the ferleiture the
holder or to any other person and at any time before sale, re-allotment or
other disposition, the forfeiture may be cancelled on such terms as the
directors think {it. Where for ihe purposes of iis disposal a forfeited share
is to be transferred to any person the directors may authorise some person

| e to execute an instrument of transfer of the share to that person.

25. A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain liable
to the Company for all moneys which at the date of forfeiture were
presently payablie by him to the Company in respect of those shares with
interest at the rate at which interest was payeble on those moneys before
the forfeiture or, if no interest was so payable, at the appropriate rate (as
defined in the Act) from the date of forfeiture until payment but the
dircctors may waive payment wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for
any conslderation recelved on their disposal.

26. A statutory declaration by a director or Lhe secretary thal a share hag teen
forfelted on a specified date shall be conclusive evidence of the facts

stated In It ns against all persons cisiming to be entitled to the share and
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the declaration shall (subject 10 the execution of an instrument of transfer
If necessary) constitute a good title to the share and the person to whom
the share is disposed of shall not be bound to see {o the ;ppllention of the
consideration, if any, nor shall his title to the share be affected by any
irregularity in’ or lnvalidity of the proceedings In reference to the
forfeiture or disposal of the share.

TRANSFER OF SHHARES

- The instrument of transfer of u share may be {n any usual form or in any

other form which the directors may approve and shall be executed by or on

behall of the transferor and, unless the share is fully paid, by or on behalf

of the transferes,

Al the request of the directors of Black & Decker any member, or in the

ease of a member who has dled, his personal representatives, shall be bound

to transfer his shares at par to some person nominated for that purpese by
the directors of Black & Decker and in the ense of his or thelr refusal se to

do, the directors of Black & Decker may sppoinl some person to sign a

transfer on his or their behalf, and may give ful! effeet by registration and

otherwise to any transfer so signed.

The direetors may in their absolute discretion and without assigning any

reagan therefor decline to register any transfer of sny share, whether or

not It Is & fully pald shares,

The directors may zlso refuse to register a transfer unless:-

(a) it Is lodged at the office or at such other place ss the directlors
may appoint and Is accompanied by the certificate for the shares to
whieh it relates and such other ovidence as the directors may
reasonably require to show the right of the iransferor to make the
trangler; and

{b) it is in respect of only one class of share; and

() it is in favour of not more than four transferces.
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If the directors refuse to reglster a transfer of & share, they shall within

two months after the date on which the transfer was lodged with the

Company send to the transferve notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares

may be suspended at such times and for such periods {not exceeding 30 days

in any year) as the directors may determine,

No fee shall be charged for the registration of any instrument of transfer

or other document ralating to or affecting the title to ahy share,

The Company shall be entitled to retain any Instrument of transfer which is

registered, but any instcument of transfer which the directors refuse to

register shell be returned to the person lodging it when notice of the

refusal is given,

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution-

(a)

(c)

(d)

Increase its share capital by new shares ¢f such amount as the
resolution preseribes;

consnlidate and divide all or any of {ts share capital into shares of
larger amount than its existing shares;

subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may
determine that, as between the shares resulting from the sub-
djvigion, any of them may have any preference or advantage as
compared with the others; and

cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and
diminish the amount of ils share capital by the amount of the

shares so cancelled.
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Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behslf of
those members, sel) the shares representing the fractions for the best price
reasonably obtainable to any person (Including, subject to the provisions of
the Act, the Company) and distribute the net proceeds of sale in due
proportion amonyg those members, and the direclors may authorise some
person 1o execule an instrument of transfer of the shares 1o, or in
accordance with the dirzetions of, the purchaser. The transferec shall not
be bound 1o see to the application of the purchase money nor shall his title
ta the shares be affected by any lrregularity in or Invalidity of the
proceedings In ceference to the sale.

Subject to the provisions of the Act, the tompany may by special resolution
reduce its share capital, any capital redemption reserve and any share
premium account in any way.

PURCHASE OF QWN BHARES

Subject to the provisions of the Act, the Company may purchase any of its
own shares.

Subjcét to the provisions of the Aet the Company ma:;r make a payment in
tespect of the redemption or purchase pursuant to artlcles 8 or 39 (as the
case may be), of its own shares otherwise than out of distributable profits
of the Company or the proceeds of & fresh lssue of shares.

CENERAL MEETINGS

All general meetlngs other than annual general meetings shall be called
extraordinary general meetings.

The directors may eall general meelings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith procced to convene an
extraordinary general meeting for a date not later than eight weeks after

receipt of the requisition.
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"o NOTICE OF GENERAL MEETINGS

42.  An annual general‘meeting and an extraordinary general meeting called for
the passing o! a speclal resolution or a resolution appolnting a person ss a
direetor shall be colled by at least twenty-one clear days' notice. All other
extraordinary general meetings shall be celled by at least fourteen clear
deys' notice but a genera! meeting may be called by shorter notlee if it is
sC agreed-

(a) In the case of an annual general meeting, by al} the members
entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority In number of the
members having a right to attend and vote being a majority
together holding not less than ninety-five per cent. in nominal

value of the shares giving that right.

. The notice shall specify the time and place of the meeting and the gencral nature

of the business to be transacted and, in the case of an annual general meeting,

-

shall specify the meeting as such.

" —

Subjeet to the provisions of the artlcles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled tc a

i share In consequence of the death or bankruptey of a member and to the directors

and auditors,

|
| 43.  The accidental omisslon 1o give notice of a meeting to, or the non- receipt
{ of notice of a meeting by, any person entitled to recelve notice shall not

invalidate the proceedings at thet meeting.

-10 -
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PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacied at any meeting unless a quorum Is present,
Two persons entitled to vote uéﬁn the business to be iransacted, each being
a member or a proxy for 4 member or a duly authorised representative of a
corporition, shall be 8 quorum.
If such a quorum is not present within half an hour from the time appointed
for the meeting, o¢ If during & meeting such a quorum ceases 1o be present,
the meetlng shall stand adjourned to the same day in the next week at the
some e and place or to such time and place as the direc!ws may
determine,
The chatrman, if any, of the board of directors or ln his absenec some other
direcior nominated by the directors shall preside as chairman of the
meeting, but if nabder the chairman nor such other director (it sny) be
present within {ifteen minutes after the time appolnted for holding the
meeting and willing to act, the directors present shell eclect one of their
number to be chairman and, If there is only one dircetor prosent and willing
to act, he shall be chatrman.
If no director is willing to ael as chairman, or if no dircctor is present
within fifteen minutes after the time appointed for holding the meeting,
the members present and entitled to vote shall choose one of their number
1o be chalrman.
A director shall, notwithstanding that he is not & member, be entitled to
atiend and speak at any general meeting and at any scparate meeting of
the holders of any class of shares In the Company.
The chalrman may, with the consent of a meeting at whiely u guorum is
present (and shall if o directed by the meeting), edjourn <fie meeting from
tiine to time and from place to place, bul no business shall be iransacted at
an adjourned meetling other than business which might properly have been

tronsscted Bl the meeting had the sdjournment not taken place, When s
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.. meeting is adjourned for fourteen days or more, at least seven cleaz days'
notice shall be given specifylng the time ard place of the adjourned
meeting and the general nature of the business to be transacted. Otherwise
it shall not be necessary to give any such notice.

50. A resolution put to the vole of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of
hands & poll Is duly demanded. Subject to the provisions ¢f the Aet, a poll

may be demanded-

(a) by the chalrman; or
(b) by at least tvo members having the right to vote at the meeting; or
{e) by a member or m~mibers representing not less than one-tenth of

the intal voting rights of all the members having the right o vote
at ’i’he’ meeting;
and a demand by a person as proxy for 8 member shall be the sanic as a demand by
. the member.

i 51, Unless a poll Is duly demanded a declaration that a resolution has been

i carried or carried unanimously, or by a particular majority, or lost, or not

fl
?

carricd by a particular majority and an entry to that effedt in the minutes
of the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against the
resolution.

52, The demand {or a poll may, before the poli is taken, be withdrawn but only
with the ccnsent of the chairman and s demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before the
demand was made.

53. A poll shall be taken as the chairman direets and he may appoint
serutineers (who need not be members) and fix a time and place for
declaring the result of the poll. The result of the poll shail be deemed to

be the resolution of the meeting at which the poll was demanded,

-12 -
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In the case of an equality of votes, ivhether on a show of hands o ©On a pol),
the chajrmap shall be entitjed to & casting vote ip addition {p any othep

El

vote he may hapve,

adjournment shall be taken forthwith, A poll demandeq on any olher
question ghall pe taken either forthwith or af such time ang Flace as the
chalrman directs not belng more than thirty days aftey the poll I3
demanded, The demand for g poll shall not prevent the continuance of g
meating for the transaction of any business other than the quesiion on
which the poli wag demanded, |f g poll Is demanded before the declaration
of the result of & show of hands ang the demand 13 duly wiihdrawn, the
meeting shall continue 85 if the demand hag not been made,

No notice need be given of @ polj not taken forthwith it the time and piace
at which It is 15 pe taken are announced at the meeting at which it Is
demanded, In Bny other case 81 least seven clear days! notice shalj bp given
speeifying the time ang place at which the poll is to be taken,

A resolution in writing executad By or on behalf of cach member who would

AT more members,

YOTES OF MEMBERS

Subjeet 1o any rights or restirictions atlacheqd o any shares, on g show of
hands every member who (being an fndividual) {g Presest in person op by
proxy or (being a torporation) Is pregent by a duly authorised
representative, not being himself a member entitled 1o 8 vole, shall have

one vote and on £ pol every membesr shull haye one vote for every share of

which he is the holder,
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""" 89, Inthecaseof a ‘ccrpcration a director ¢r Uié secretary shail be decmed to
be a duly anthorised representative for the purpose of article 568,

66. In the case of joint holders the vote of the senlor who tenders o vete,
whether In person or by proxy, shall be accepted to the exclusion of she
votes of the other Joint holders; and senfority shall be determined by the
order in which the names of the holders stand in the register of members.
Provided that the signature of any one of such jolnt holders shall be
suffielent for the purposes of artlele 51,

&1, A member in respect of whom an order bas been made by any court having
jurlsdiction (whether in the United Kingdom or eisewherc) In matiers
concerning mental disorder may vole, whether on i show of hands or on &
poll, by his receiver, curator bonis or other perzon authorised in that behalf
appolnted by that court, and any such receiver, curator bonis or other
person may, on & poll, vote by proxy. Evidence to the satisfaction of the

. directors of ihe authority of the person claimlang to exercise the right o
vote shall be deposited at the office, or at such other place as Is specified
in accordance with the artlcles for the deposit of instruments of proxy, not
less than 48 hours before the tlme sppointed for holding the meeting or

adjourned meeting at which the right to vote ks to be exereclsed end in

{ vefault the right to vote shall not ba exercisable.

a2, No member shnlllvote at any geneéal mecting or at any separate meetlng of
| holders of any class of shares in the Company, either in person or by proxy,
in respect of any share held by him unless all moneys presently payable by
him in respeet of that share have bean pald.
l. 63. No oﬁjeetion shell be ralscd‘ to the qualilication of any voter except at the

meating or adjourned meeting at which the vote objeeted to Is tandeved,

& “and every vote nol disellowed at the meeting shall be valid. Any objection

made In due time shall be referred to the chalrman whose decision shall be

final and conelusive.
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64.  On a poll votes may be given either personelly or by proxy. A proxy need
not be a member of the Company., A member may appoint more than one
proxy to attend on the same occasion,

65, An instrument appointing & proxy shall ba fn writing, executed by or on
behalf of the eppointor and shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form which Is usual or

which the directors may approve)-

“Black & Decker Pensfon Trustee Limited

I/We, , of

» being a member/members of the above-named company, hereby appoint
of y or falling

him, , of v 85 myfour proxy to vete in my/our

name(s] and on my/cur behalf at the annual/extraordinary general meeting of the

company to be held on 19 , and at any adjournment thereof,

Signed on 19 M

66. Where 1t is desired to afford members en opportunity of instrueting the
proxy how he ghall net the instrument appointing a proxy shall be in the
following form {or in a form as near thereto as circumstances allow or in

any other form which s usual or which the directlors may approve)-

"Black & Deeker Pension Trustee Limited
I/We, y of
» belng 8 member/members of the abeve-named ¢company, hereby sppoint
of y or failing
him, of » &8s myfour proxy to
vote in my/our namels} and on my/our behalf at the annual/extraordinary general

meeting of the company, to be held on 19 , ond at any adjournment

thereof,

- 15~
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This form is to be used in respeet of the resolutions mentioned below gs follows:

Resolution No. 1 *for *against

Resolution No. 2 *for *against,

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain

from voting.

Signed this day of 19 K

§7.  'The instrument appointing a proxy and any authority under which it is

executed or a copy of such authority certified notarlally or In some other

way approved by the directors may-

(n)

(&)

(c)

‘be deposited at the offlee or at such other place within the United

Kingdom as is specified in the notice convening the meeting or in
any Instrument of proxy sent oul, by the Company in relation to the
meeting not less than 48 hours before the time fop holding the
meeting or adjourned meating at which the person named in the
instrument proposes to voie; or

in the case of a poll taken more than 48 hours after it is demanded,
be deposited as aforesaid after the poll hag been demanded and not
less than 24 hours before the time appointed for the taking of the
poll; or

where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which
the poll was demended to the chalrman or to the secretary or to

any director;

and an instrument of proxy which is not deposited or delivered in a manner so

permitted shall be Invalid.

83. A vote given or poll demanded by proxy or by the duly authorised

reprasentative of a corporation shall be valid notwithstanding the previous

determination ol the authority of the person voting or demanding a poll

ulﬁh
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unless notice of the déiérmination was received by the Compeany at the
office or at such other place at which the Instrument of proxy was duly
deposited before the commeneement of the meetlng or adjourned meeting
at which the vote is given or the poll demanded or (in the case of a poll
taken otherviise than on the same day as the meeting or adjourned meeting)
the time appolnted for taking the poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Subject to Regulation 58, any corporation which Is a Member of the
Compriy may by resolution of its director or of a Committee of iis
Directors in that behalf authorise such person as it thinks £3t 1o et as its
representative at any meeting of the Company or of any class of Members
of the Company, and the person so authiorised shall be entitled {o exercise
the same powers of behalf of the corvoration which he represents as that
corporation could exercise if it were any individual Member of the
Company.
NUMBER OF DIRECTORS

Unless otherwise determined by the Company in general meeting by
ordinary resolution, the number of directors (other than alternate directors)
shall be not less than three nor more than twelve.

ALTERNATE DIRECTORS

Subject to obtaining the prior written approval of the chairman of the
Company to the proposed appointment, any director (other than an
alternate dircetor) may at any time by writing under his hand and lodged
with the said written approval at the office of the Company appoint any
person to be his alternate direetor and may in like manner (but without
need for any approval of the chalrman of the Company) at any time
terminate such appointment.

An alternate director shall be entitled to recelve notices of all meetings of
directors and of all meetings of committees of directors of which his

appolntor is a member, to attend and vote at any such meeting at which the
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director whose alternate director he s Is not personally present and
generally at such meeting to perform all functions of the director whose
alternate director ke Is. In the absence from the United Kingdom of the
director whose alternate director he is an alternaie director shall be
entitled to sign any resolution in accordance with the provisions of the
regulations made pursuant to article 80 hereof. An alternate director shall
not (save as provided herein) have power to act as a director nor shall he be
deemed to be a dircetor for the purposes of these presents. An alternate
director shall ipso facto cense to be an alternate director if his appointor
ceases to be a director.

13, A director shall not be required to hold any qualification ghares in the

! Company.

POWERS AND DUTIES OF DIRECTORS

74. Subject to the provisions of the Aet, the memorandum and the articles and
to any directions given by special resolution, the business of the Company
shall be managed by the directors who may exercise all the powers of the
Company, No alteration of the memorandum or articles and no such
direction shall Invalidate any prior act of the directors which would have
been valld if that alteration had not been made or that direction hag not
been given. The powers given by this regulation shall not be limited by any

special power given to the directors by the articles and a meeting of

directors at which a quorum Is present may exereise all powers exercisable
by the directors.
75. The directors may, by power of attorney or otherwise, appoint any person

to be the agent of the Company for such purposes and on such conditions as

they determine, including authority for the agent t. arlegate all or any of

his powers.




76.

7.
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[

DELEGATION OF DIRECT QRS POWERS

The direclors may delegate ANy 6@ their powers 10 &Ny eommittes
conslating of one or mere dirgciors.  They may also delegate 1o eny
smanaging director or 4ny direetor Kolding any other exccuiive office sueh
of their powers 88 they wonsider destrable {6 be oxerelsed by him. Any sueh
delegation fnay be made subject to agy sonditions the dlrpaiers wmay
impose, and eltnsr collaternily with or te the exclusion of thelt oW BowWATS
and may be revoked or sliered. Subject to any sush conditions, the
proceedings of o committes wih two or more mempbnre shall be governed
by the articles reguiating the proceedings of directors so {az as they are
capnble of applying.
APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

Without prejudice to the powers of the Company under Section 303 of the
Acl to remove 8 dlrector by ordinary resalution, the holder or holders Tor
time being of not less than three months In nominal value of 1he issued
ordinary shares of the Company ghall have the power from time 1o time and
at any time to appoint any person or persons as a direelor or directors
elther as additional director or to fill any vacancy and to remove from
office any director howsoever appointed. Any such appointment or removal
shall be effccted by an instrument in writing signed by the member or
members making the same or in the case of a member being a company
signed on its hehall by omne of lts directors and shall iake cffect upon
lodgment at the reglstered office of the Company.

A director may resign his office by notlce in writing to the Company.
Unless and until otherwise determined by the Company or in any particular
case, no director shall vacate or be required to vacate his office as a
director on or by reason of his attaining or having attained the age of
gevenly, and any person proposed to be appointed a director shall be

capable of being appointed as a direetor of a person who shall have attained
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-

the age of seventy, and it shall not be necessary to give to the members
notice of the age of any director or person proposed 1o be appointed as

such.

PROCEEDINGS OF DIRECTORS

The proceedings of the Directors shall be conduected in accordance with
regulations which shall be made by the Directors pursuanti to this Article.
Any amendment or addition to such regulations may be made only by
resolution passed by a majority of votes of the Directors at a meetlng of
the Directors at which all Dirzetors are present,

All nets done by a meeting of directors, or of a committee of directors, or
by a person acting as & director shall, notwithstanding that it be aferwards
discovered that there were disqualified from holding office, or had vacated
offlee, or where not entitled to vote, be as valld as if every such person had
been duly appointed and was qualified and had continued to be a direcior
and had been entitled to vote.

REMUNERATIOR OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may
by ordlnary resolution determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to acerue from day to day,

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly
incurred by them In connection with thelr attendance at meetings of
directors or committees of directors or general mcetings or separate
meetings of the holders of any class of shares or of debentures of the
Company or otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appolint one or more
of their number to the office of managing director or to any other

executive office under the Company (other than the offlce of suditor of the
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Company) and may enter into an sgreement or arrangement with any
director for his employment by the Company or for the provision by him of
any services outside the scope of the ordinary duties of a director. Any
such appointment, agreement or arrangement may be made upon such
terms as the directors determine and they may remunerate any such
director for his services as they think fit, Any appointment of a director to
an executlve office shall terminate If he cemses lo be a director but
without prejudice to any claim to damages for breach of the contract of
service between the director and the Company.

Subjeet to the provisions of the Act, and provided that he had disclosed to

the direclors the nature and extent of any materlal Interest of his, e

director notwithstanding his office:-

{a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company s
otherwise interested;

(b) may be a director or other officer {other than auditor) op employed
by, or a party to any transaction or arrangement with, or otherwise
interested in, any body coporate promoted by the Company or in
which the Company is otherwise interested;

{c) may vole end be taken into account for the purpose of constituting
a quorum In respecl of any contract or arrangement in which he
may be In any way Interesteecd; and

(d) shall not, by reason of his office, be accountable to the Company
for any benefit whieh he derives from any such office or
employment or from any such transasetion or arrangement or from
any interest in any such body corporate and no suc¢h transaction or
arrangement shall be liable to be avoided on the ground of any such

interest or benefit.
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86.  For the purposes of regulation 85:~

(a) a general notice given to the directors that a director I3 to be
regarded as having an interest of the nature and extent speeified in
the notice in any transaction or arrangement In whieh a specified
person or class of persons is interested shall be deemed to be a
disclosure that the director has an interest in any such transaction
of the nature and extent so specified; and

(b} an Interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated
as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provided benefits, whether by the payment of gratuitics
or penslons or by insurance or otherwise, for any director who has held but
no longer holds any executive office or employment with thie Compsny or
with any body corporate which Is or has been a subsidiary of the Company
or a predecessor in business of the Company or of any such sublisidlary, and
for any member of his family (including & spouse and a former spouse) or
any person who 1 or was dependent on him, and may (as well before as after
he ceases to hold such office or employment) contribute to any fund and
pay premiums for the purchase or provision of any such benefit.

MANAGING DIRECTOR

88.  The Directors may from time to time appoint one or more of their body to
the office of Managing Director for such period and on such terms as they
think fit, and, subject to the terms of any agreement entered into in any
particular case, may revoke such appointment. Such appolntment shaill be
automatically determined if the Managing Director shall cease from any

cause to be a Direetor.
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A Managing Director may receive sich remuneration (whether by way of
salary, commission or participation in profits, or partly in one way and
partly In snother) us the Directors tnay determine.
The Direttors may entrust (o and eonfor upon a Managing Director any of
the powers exercisable by them upon such terms and conditions and with
such restrictions as they may think [it, and either collaterally with or to
the exelusion of their own powers and may from time to time revoke,
withdraw, alter or vary all or sny of such powers.
SECRETARY
Subjeat to the provisions of the Act, the secretary shall be appointed by the
directors for such term, at such remuneration and upon such conditions as
they may think fii; and any sceretary so appointed may be removed by
them.
MINUTES

The directors shall cause minutes to be made in books kept for the purpose-
(a) of all appointinents of officers made by the directors; and
{b) of all proceedings at meetings of the Company, of the holders of

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

committees of directors, including the names of the directors

present at each such meeting,

THE SEAL

The seal shell only be used by the authority of the directors or of a
committee of directors authorised by the directors. The directors may
determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a director and by the

secretary or by a second director.
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DIVIDENDS
Subject to the provisions of the Aet, the company may by ordinary
regolution deelare dividends in accordance with the respective rights of the
members, but no dividend shall exeeed the amount recommended by the
directors.
Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justifled by the profits of the
company available for distribution. If the share capltal is divided into
different classes, the directors may pay Interim dividends on shares which
confer deferred or non- preferred rights with regard to dividend as well as
on shares which confer preferential rights with regard tc dividend, but no
interim dividend shall be pald on ghares carrying deferred or non-prefetred
rights if, at the time of payment, any preferential dividend is in arrear,
The directors may also pay at intervals settled by them any dividend
payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment. Provided the directors act in good falth
they shall not incur any llability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawlul payment of an
interim dividend on any shares having deferred or non-preferred rights.
Except as otherwise provided by the rights attached to shares, all dividends
shall be declared and paid according to the amounts pald up on the shares
on which the dividend Is paid. All dividends shall be apportioned and paid
proportionately to the amounts pald up on the shares during any portion or
portions of the period in respect of which the dividend is paid; but, If any
share is issued on terms providing that it shell rank for dividend as from &
particular date, that share shall rank for dividend aceordingly.
The directors may deduct from any dividend payable to any member all
sums of money (if any) presently payable by him to the Company on

acaount of calls or otherwise In relation to the shares of the Company.
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A general meeting deciaring a dividend may, upon the recommendation of
the directors, direct that it shall be satistied wholly or partly by the
distribution of assets and, where any difficulty arises in regard to the
distribution, the direetors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of any assets arnd
may determine that cash shall be paid to any member upon the footing of
the value so fixed in order to adjust the rights of members and may vest
any assets in trustees.

Any dividend or other moneys payable in respeet of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if
two or more persons sre the holders of the share or are jointly entitied to it
by reason of the death or bankruptey of the holder, to the registered
address of that one of those persons whe Is first named in the register of
members of tnp such person and to such address as the person Or persons
entitled may in writing direct. Every cheque shall be made payable to the
order of the person or persons entitled or to such other person as the person
or persons entitled may in writing direct and payment of the cheque shall
be o good discharge to the Company. Any jolnt holder or other person
Jointly entitled to a share as aforesald may give recelpts for any dividena
or other moneys payable In respect of the share.

No dividend or other moneys payable In respeet of a share shall bear
interest against the Company unless otherwise provided by the rights
attached to the share.

Any dividend which has remalned unclaimed for twelve years from the date
when it became due for payment shall, if the directors so resolve, be

forfelted and cease to remain owing by the Company.
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ACCCOUNTS

No member shall (as such) have any right of {nspecting any accounting

records or other book or document of the Compsany except as econferred by

statute or autheriged by the directors or by ordinary resolution of the

Company,

CAPITALISATION GOF PROFITS

The directors may with the authority of an ordinary resolution of the
Company-
(a) subject as hereinafter provided, resolve o caphialise any undivided

{b)

{c)

profits of the Company not required for paying any preferential
dividend (whether or not they are available for distribution) or any
sum standing 1o the credit of the Company's share premium
Bceount or capital redemption reserve;

appropriate the sum resolved to be capitalised to the members who
would have been entitled to It if it were distributeg by way of
dividend and in the same proportions and apply such sum on their
behalf either in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them respeeiively, or in
paying up In full unissued shares or debentures of the Company of g
nominal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may
direet, fn those proportions, or partly in one vway and partly fn the
other; but the share premium account, the capital redemption
reserve, and any profits which are not available for distribution
may, for the purposes of this regulation, onty be applied in prying
up unissued shares to be sllotted to members eredited as fully paid;
make such provision by the issue of fractional certiticates or by
payment in eash or otherwise ag they determine in the case of
shares or debentures becoming distributable under this regrulation in

fractions; and
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104,

163,

106,

107,

(0) authorise any person to enter on behall! of &ll the members
concerned into an sgreement with the Company providing for ihe
allotment to them respectively, credited as fully peid, of any
sharés or debentures to which they are entitled upon sueh
capitalisation, any agreement made under such authority being
bindlng on all such members.

Any notice to be given to or by any person pursuant to the articles shell be

in writing except that a notice calling a meating of the directors need not

be in writing,

The Company may give any notlee to a member elther personally or by

sending {t by post in a prepald envelope addressed to the member at hig

registered oddress or by leaving it at that address. In the case of joint
holders of & share, all notices shall be glven to the joint holder whose name
stands first in the register of members In respect of the joint holding ana

notice so given shalf be sufficient notice to all the joint holders. A member

‘Whose reglstered office is not within the United Kingdom at which notices

may be given to him shall be entitled to have notices given to him at that
address, hut otherwlse nn fneh member shall be entltled to recelve any
notice from the Company,

A member present, either in person or by proxy, at any meeting of the
Company or of the holders of any ¢lass of shares in the Company shall be
deemed to have rocelved notice of the meeting and, where requisite, of the
purpodes for which it was called.

Every person who becomes entitled (o a share shall be bound by any notice
In respect of that share which, before his name Is entered In the reglster of

members, has been duly given to g person from whom he derjves hiz title,
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Prgbf that an envelaye comélnlng & notlce was properly addressed, prepaid

-

and posted shall be conclusive evidence that the notice was given. A notice
shall be deewmey t~ be given at the expiration of 48 hours after the envelope
contalining i1 was pogted.
A notice may be glven by the Cotapany to the persons entitled to a share in
Conaequence of the death or bankruptey of a member by sending or
delivering §t, in any mannér sutherised by the articles for the giving of
notlee to a member, addressed to them by name, or by the titie of
representatives of the deceased, or frustee of the bankrupt or by any like
description at the address, I any, within the United Kingdom supplied for
thal purpose by the Persons clalming 1o be so entitled. Untll such an
address has been supplled, a notice may be given In any manner in which {t
might have been given !f the death or bankruptey had not, gccurred.

WINDING UP
If the Company is wound up, the liguidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by
the Act, divide gmong the members In specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carrled out as between the members or
different classes of members, The lquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon sueh trusts for the
henefit of the members as he with the like sanction determines, but no
member shall be compelled to accept Bny assets upon which there ig a
llabliity.

INDEMNITY
Without prejudice to any other Indemnity to which he may be entitled,
every director or other offfcer of the Company shall be entitled 1o
Indemnified out of the assets of the Company against all €o5ts, charges,

losses, expenses and Habllities whish ne may sustaln or lncur in or about the
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exercise, execution and/ar discharge of the powers and dutles of his office
or otherwise in relation thereto, Including any MHabllity Ineurred by him in
de!gndlng any proceedings, whether clvi) or erimlnal, In which Judgment Ig
given ln his favour op in whick he ig acqultted or In conneetion with any
application under Sectlon 727 of the Act in which relief is granted to him
by the ¢ourt, and no director or other offleer shall be liable for any loss,
damage or misfortune whieh may happen to or be incurred by the Company
in the execution of the duties of his oftice or in relation thereto. But this
Article shall only have the effect Insofar as ils provisions are not avoided

by Section 310 of the Act,
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