Company Number 26077
THE COMPANIES ACTS 1985 to 2006

ORDINARY AND SPECIAL RESOLUTIONS
OF
DELTA PLC
COMPANY LIMITED BY SHARES
At the Annual General Meeting of the above-named Company, duly convened and

held at Bridewell 2, Crowne Plaza, 19 New Bridge Street, London EC4V 6DB on the 6
May 2008 the following RESOLUTIONS were duly passed

P IR

10/05/2008
7 THAT COMPANIES HOUSE

SATURDAY

(a) the Directors be generally and unconditionally authonsed pursuant to
and In accordance with Section 80 of the Compamies Act 1985 to
exercise all the powers of the Company to allot relevant securities up to
an aggregate nominal amount of £8,559,061,

(b) such authonty shall expire on the date of the annual general meeting in
2009 or on 31 July 2009, whichever 1s the earlier, and shall be n
substitution for all previous authorities pursuant to the said Section 80,
which are hereby revoked, without prejudice to any allotment of
securnities pursuant thereto,

(c) by such authonity the Directors may make offers or agreements before
the expiry of this authonty which would or might require relevant
securities to be allotted after the expiry of such period, and

(d) for the purpose of this Resolution, words and expressions defined in or
for the purposes of the said Section 80 shall bear the same meanings
herein

As Special Resoiutions:

Authority to disapply pre-emption nghts

8 THAT

(a) the Directors be empowered to allot equity securities wholly for cash
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)] In connection with a rnights 1ssue, and

() otherwise than in connection with a nghts i1ssue, up to an
aggregate nommnal amount of £1,922,046, as If Section 89(1) of
the Companies Act 1985 (the "Act") did not apply to any such
allotment,

(b) such power shall expire on the date of the annual general meeting In
2009 or on 31 July 2009, whichever 1s the earher, and shall be in
substitution for all previous disapplications of Section 89 of the Act,
which shall cease to have effect, without prejudice to any allotment of
securities pursuant thereto,

(c) by such power the Directors may make offers or agreements before the
expiry of this power which would or might require equity secunties to be
allotted after the expiry of such period,

(d) for the purposes of this Resclution

() "nghts 1ssue" means an offer of equity secunties open for
acceptance for a period fixed by the Directors to holders (other
than the Company) on the register on a record date fixed by the
Directors of ordinary shares in proportion to their respective
holdings (for which purpose holdings in certificated and
unceriificated form may be treated as separate holdings) but
subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to
fractional entittements or legal or practical problems under the
laws of, or the requirements of any recognised regulatory body
or any stock exchange in, any territory,

(i references (except in paragraph () below) to an allotment of
equity secunties shall include a sale of treasury shares,

() the nominal amount of any securities shall be taken to be, in the
case of nghts to subscrnbe for or convert any secunties into
shares of the Company, the nominal amount of such shares
which may be allotted pursuant to such nghts, and

{Iv) words and expressions defined in or for the purposes of Part IV
of the Act shall bear the same meanings herein, and

(e) the power in paragraph (a) above, inscofar as it relates to the allotment
of equity secunties rather than the sale of treasury shares, I1s granted
pursuant to the resolution conferring authonty under Section 80 of the
Act passed on the date hereof
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Authority to Purchase Own Shares

9 THAT

The authority conferred on the Company by a special resolution passed at the
extraordinary general meeting of the Company held on 25 Apnl 1990 and
subsequently renewed annually to make market purchases (as defined by
Section 163(3) of the Companies Act 1985 as amended) of ordinary shares of
25p each in its capital be renewed provided that

(a)

(b)

(c)

(d)

the maximum aggregate number of ordinary shares hereby authorsed
to be purchased 1s 15,000,000,

the mimimum price which may be paid for each such ordinary share i1s
the nominal value of such share and the maximum price which may be
paid for such ordinary shares 1s not more than 5 per cent above the
average of the middle market quotations for such shares taken from the
Daily Official List of London Stock Exchange plc for the five business
days In respect of which such Daily Official List i1s published immediately
preceding the date of purchase (in each case excluding expenses),

unless previously revoked or varied the authonty hereby conferred is to
expire at the conclusion of the annual general meeting of the Company
to be held in 2009 or on 31 July 2009, whichever i1s the earlier, and

the Company may make a contract to purchase ordinary shares under
the authority hereby conferred prior to the expiry of such authonty which
may be or will be executed wholly or partly after the expiry of such
authonty, and may make a purchase of ordinary shares in pursuance of
any such contract notwithstanding such expiry

10 That amendments to the Memorandum and Articles of Association of the
Company be and hereby are made to reflect recent company law changes,
including the implementation of the Companies Act 2006 as set out in the
document produced to the Meeting marked "A" and signed by the Chairman for
the purpose of identification

11 That, with effect from 1 October 2008, the Articles of Association of the
Company be amended in accordance with the document produced to the
Meeting marked "B" and signed by the Charman for the purpose of
dentification

Morafs<_

Company Secretary
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ExHugL

The Companies Acts 1862 to 1886
and
The Companies Acts 1948 to 1980
and
The Companies Act 1985

Public Company Limited by Shares

MEMORANDUM OF ASSOCIATION

(As altered by Special Resolution passed on 26th May, 1966 and Resolution
of the Directors passed on 12th February, 1981)

and /

ARTICLES OF ASSOCIATION
(Adopted by Special Resolunon passed on 1st May 1986)

of

DELTA PUBLIC LIMITED COMPANY

DELTA

Reg. No. 26077 England

Incorporated the 12th day of March 1888

Theodore Goddard,
150 Aldersgate Street,
London, EC1A 4E].
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Company no. 26077
THE COMPANIES ACT 1985
SPECIAL RESOLUTION
OF
Delta plc

Passed on 2 May 2007

At the Annual General Meeting of the above Company, duly convened and held at
Brnidewell 2, Crowne Plaza, 19 New Bnidge Street, London EC4V 6DB on 2 May
2007 the following Resolution was duly passed as a Special Resolution -

“THAT the authority conferred on the Company by a special resolution passed at the
extraordinary general meeting of the Company held on 25 April 1990 and subsequently
renewed annually to make market purchases {as defined by Section 163(3) of the
Comparues Act 1985 as amended) of ordmary shares of 25p each m its capital be renewed
provided that.

(a) the maxumum aggregate number of ordinary shares hereby authonsed to be
purchased 1s 15,000,000,

(b)  the mummum pnce which may be paid for each such ordinary share 1s the
nominal value of such share and the maximum pnce which may be paid for
such ordmary shares 1s not more than 5 per cent above the average of the
rddle market quotations for such shares taken from the Daily Official List of
London Stock Exchange plc for the five business days in respect of wiuch
such Daily Official List is published immediately preceding the date of
purchase (i each case excluding expenses),

(c) unless:previously revoked or vaned the authority hereby conferred 1s to expire
on 5 August 2007 or at the conclusion of the Annual General Meeting 1n
2007, whichever 15 the earher; and

(d  the Company may make a contract to purchase ordinary shares under the
authonty hereby conferred pnor to the expiry of such authonity which may be
or will be executed wholly or partly after the expiry of such authonty, and
may make a purchase of ordinary shares 1 pursuance of any such contract.”

—
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Company Number 26077
THE COMPANIES ACT 1985 (as amended)

Special Resolution
of

Delta ple

Passed 5 May 2005

At the Annual General Meeting of the above company, duly convened on 5 May
2005, the following resolution was duly passed as a Spectal Resolution -

THAT, the authority conferred on the Company by a special resolution passed at
the extraordinary general meeting of the Company held on 25 Apnil 1990 and
subsequently renewed annually to make market purchases (as defined by Section
163(3) of the Companies Act 1985 as amended) of ordinary shares of 25p each in
1ts capital be renewed provided that:-

(a) the maximum aggregate number of ordinary shares hereby authorised to be
purchased 1s 15,000,000

(b) the mmimum price which may be paid for each such ordinary share is the
nominal value of such share and the maximum price which may be paid for such
ordinary shares is not more than 5 per cent. above the average of the middie
market quotations for such shares taken from the Daily Official List of London
Stock Exchange plc for the five business days in respect of which such Daily
Official List is published immediately preceding the date of purchase (in each case
excluding expenses);

(c) unless previously revoked or varied the authonty hereby conferred 1s to expire
on 5 August 2006 or at the conclusion of the annual general meeting in 2006,
whichever is the eatlier; and

(d) the Company may make a contract to purchase ordinary shares under the
authority hereby conferred pnior to the expiry of such authonity which may be or
will be executed wholly or partly after the expiry of such authonty, and may make
a purchase of ordinary shares ingursuance of any such contract.

enna?

Company Secretary




Company Number 26077
THE COMPANIES ACT 1985 (as amended)

Special Resolutions
of

Delta ple
Passed 5 May 2004

At the Annual General Meeting of the above company, duly convened on 5 May
2004, the following resolutions were duly passed as Special Resolutions -

THAT, Article 98 of the Articles of Association of the Company be amended by the
additton of the words ‘including for these purposes payments in connection with
appomtments onto standing committees of the Board’ after the words ‘ordunary
remuneration’ 1n the second line and by the deletion of the second line of the sum
*£100,000” and the substitution therefore of the sum of *£300,000°

THAT, the authority conferred on the Company by a special resofution passed at the
extraordinary general meeting of the Company held on 25 Apnl 1990 and
subsequently renewed annually to make market purchases (as defined by Section
163(3) of the Companies Act 1985 as amended) of ordinary shares of 25p each m its
capital be renewed provided that -

(a) the maximum aggregate number of ordinary shares hereby authorised to be
purchased s 7,600,000,

(b) the mimmum price which may be paid for each such ordinary share 1s the
nominal value of such share and the maximum price which may be paid for
such ordinary shares is not more than $ per cent above the average of the
middle market quotations for such shares taken from the Daily Official List of
the London Stock Exchange ple for the five business days in respect of which
such Dally Official List 1s published immediately preceding the date of
purchase (in each case excluding expenses),

(c) unless previously revoked or vaned the authority hereby conferred is to
expire on 5 August 2005 or at the conclusion of the annual general meeting in
2005, whichever 1s the earlier,

(d) the Company may make a contract to puichase ordinary shares under the
authority hereby conferred prior to the expiry of such authonty which may be
or will be executed wholly oi partly after the expuy of such authonity, and
may make a purchase of ogdypary shares in pursuance of any such contract




Company Number 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
of
Delta ple

Passed 7 May 2003

At the Annual General Meeting of the above company, duly convened on 7 May
2003, the following resolution was duly passed as a Special Resolution

THAT, the authority conferred on the Company by a special resolution passed at the
extraordmnary general meeting of the Company held on 25 Apnl 1990 and
subsequently renewed annually to make market purchases (as defined by Section
163(3) of the Companies Act 1985 as amended) of ordinary shares of 25p each in its
capital be renewed provided that.-

(a)

(b)

©

G

the maximum aggregate number of ordinary shares hereby authorised to be
purchased 1s 7,600,000,

the minimum price which may be paid for each such ordinary share 15 the
nominal value of such share and the maximum price which may be paid for
such ordinary shares is not more than 5 per cent above the average of the
muddle market quotations for such shares taken from the Daily Official List of
the London Stock Exchange plc for the five business days in respect of which
such Daily Official List 1s published immediately preceding the date of
purchase {(in each case excluding expenses);

unless previously revoked or varied the authonty hereby conferred 15 to
expire on 7 August 2004 or at the conclusion of the annual general meeting in
2003, whichever is the earlier,

the Company may make a contract to purchase ordinary shares under the
authonty hereby conferred prior to the expiry of such authority which may be

or will be executed wholly or partly after the expiry of such authority, and
may make a purchase of ordinary shares in pursuance of any such contract

tfms & Sacot-
Chairman -
T7-3.03
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Company Number: 26077

THE COMPANIES ACT 1985 (as amended)

Ordinary Resolution
Of

Delta plc
Passed on 30 January 2003

At an Extraordinary General Meeting of the above company, duly convened on 30 January
2003, the following resolution was duly passed as an Ordinary Resolution, vis:-

THAT the proposed sale of various compames and related assets and liabilities
comprising the Electrical Division of Delta plc (the “Disposal”) pursuant to and on the
terms and subgect to the conditions of a disposal agreement dated 8 December 2002
(the “Disposal Agreement”) (a copy of which agreement 1s produced to this meeting
and signed for the purpose of identification by the Chaurman) and made between (1)
Delta plc and (2) Eaton Holding International I BV as 1s defined and more particularly
described 1n the circular to shareholders of Delta plc dated 14 January 2003 (the
“Circular”), of which this Notice forms part, be and 1s hereby approved, subject to
such variations, amendments or warvers to the Disposal Agreement or the terms and
conditiops thereof as the Directors of Delta plc, or a duly authorised commuittee
thereof, in their absolute discretion, think fit (being variations, amendments or waivers
which are not of a material nature in the context of the Disposal as a whole) and that
they be and that they are hereby authonsed to do all such things, attend to all such
matters and effect all such acts (including, but not limited to, the signing and/or
execution of any documents whether by deed or otherwise and the approval of the
terms of, or of any amendments, variations or waivers in respect of, any agreements
mcidental to or forming part of the Disposal Agreement provided such amendments,
variations or waivers are not sufficiently matenal, in the context of the Disposal as a
whole, to require further approval from shareholders of Delta plc) as they may consider
necessary, expedienf or desirable to complete or give effect to, or otherwise in
connection with,%he Disposal and/or any agreement executed to give effect thereto and
any matters incidental to any of them.

st eat

Chairman 3d'{.d;




Company no 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
Of
Delta plc

Passed on 9% May 2002

At the Annual General Meeting of the above company, duly convened on 9 May 2002,
the following resolution was duly passed as a Special Resolution:-

THAT, the authority conferred on the Company by a special resolution passed at the
extraordinary general meeting of the Company held on 25 April 1990 and subsequently
renewed annually to make market purchases (as defined by Section 163(3) of the
Companies Act 1985 as amended) of ordinary shares of 25p each in its capital be
renewed provided that:-

(a) the maximum aggregate number of ordinary shares hereby authorised to be
purchased is 7,600,000,

(b) the minimum price which may be paid for each such ordinary share is the nominal
value of such share and the maximum price which may be paid for such ordinary shares
15 not more than 5 per cent. above the average of the middle market quotations for such
shares taken from fhe Daily Official List of the London Stock Exchange plc for the five
business days 1n respect of which such Daily Official List is published immediately
preceding the date of purchase (in each case excluding expenses);

. (¢} unless previously revoked or varied the authority hereby conferred is to expire on
9 August 2003 or at the conclusion of the annual general meeting 1n 2003, whichever is

the earlier;

(d) the Company may make a contract to purchase ordmary shares under the authority
hereby conferred prior to the expiry of such authonty which may be or will be executed
wholly or partly after the expiry of such authority, and may make a purchase of ordinary
shares 1n pursuance of any such contract.

%4.,&' &. L__Cjk/"’-'

Chairman
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Company no 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
Of
Delta plc

Pagsed on 17" May 2001

At the Annual General Meeting of the above company, duly convened on 17% May
2001, the following resolution was duly passed as a Special Resolution -

“THAT, the authority conferred on the Company by a special resolution passed at
the extraordinary general meeting of the Company held on 25 April 1990 and
subsequently renewed annually to make market purchases (as defined by Section
163(3) of the Companies Act 1985 as amended) of ordinary shares of 25p each 1n its
capital be renewed provided that -

(a) the maximum aggregate number of ordinary shares hereby authorised to be
purchased is 7,600,000,

(b) the mintmum price which may be paid for each such ordinary share is the
nominal value of such share and the maximum price which may be paid for such
ordinary shares 15 not more than 5 per cent. above the average of the middle
market quotations for such shares taken from the Daily Official List of the
London Stock Exchange plc for the five business days m respect of which such
Daily Official List is published mmmediately preceding the date of purchase (in
cach case excluding expenses),

(© unless previously revoked or varied the authority hereby conferred is to
expire on 17 August 2002 or at the conclusion of the annual general meeting 1n
2002, whichever 1s the earlier,

(d) the Company.may make a contract to purchage ordinary shares under the
authority hereby conferred prior to the expiry of such autherity which may be or
will be executed wholly or partly after the expiry of such authorty, and may
make a purchase of ordinary shares i pursuance of any such contract "

%MA-@‘M ’

Chairman
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Company no. 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
Of
Delta plc

Passed on 18 May 2000

At the Annual General Meeting of the above company, duly convened on 18 May
2000, the following resolution was duly passed as a Special Resolution, vis:-

(a)

(b)

(c)

(d)

“THAT, the authonty conferred on the Company by a special resolution
passed at the extraordinary general meeting of the Company held on the 25
April 1990 and subsequently renewed annually to make market purchases (as
defined by Section 163(3) of the Compares Act 1985 as amended) of
ordinary shares of 25p each in its capital be renewed provided that.-

the maximum aggregate number of ordinary shares hereby authonsed to be
purchased 1s 7,600,000,

the minimum price which may be paid for each such ordinary share 1s the
nominal value of such share and the maxumum price which may be pad for
such ordinary shares is not more than 5 per cent above the average of the
middle market quotations for such shares taken from the Daily Official List of
the London Stock Exchange Limited for the five business days i respect of
which such Daily Official List ts published imnmediately preceding the date of
purchase (1n each case excluding expenses),

unless previously revoked or varied the authority hereby conferred 1s to expire
on 18 August 2001 or at the conclusion of the annual general meeting 11 2001, \
whichever 1s earlier;

the Company, may make a contract to purchase ordinary shares under the
authonty hereby conferred prior to the expiry of such authority which may be
or will be executed wholly or partly after the expiry of such authority, and
may make a purchase of ordinary shares in pursuance of any such contract ”




Company No. 26077

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

OF

DELTA PUBLIC LIMITED COMPANY

20™ DECEMBER, 2000

At the Extraordinary General Meeting of the above Company, duly convened and held
at 10 Moorgate, London EC2R 6DA on 20"™ December 2000 the following
Resolution was duly passed as an Ordinary Resolution

RESOLUTION

THAT the proposed sale of Delta America Inc , the holding company for the busmess
of United Power Corporation, pursuant to, and on the terms of the Disposal
Agreement dated 21™ November 2000 made between (1) the Company and certain of
its wholly owned subsidiaries and (2) EQ Corporation and DAI Acqusition Corp as
more particularly described in the circular to shareholders of the Company dated 4™
December 2000 (the “Circular”), of which this notice forms part, be and 1s hereby
approved, subject to such vanations (being in the opinion of the Directors of the
Company variations which are not of a material nature) to the terms and conditions
thereof as the Directors of the Company, or a duly authonsed commuttee thereof, 1n
their absolute discretion, think fit and that they be and they are hereby authonised to
do all such things, attend to all such matters and effect all such acts (tncluding, but not
limited to, the signing and/or execution of any documents and the approval of the
terms of, or of any amendments or variations, to any agreements ncidental to or
forming part of the Disposal Agreement provided such amendments or variations are
not, i the opumon of the Directors of the Company, or any such commuittee,
sufficiently matenal to require further approval from shareholders of the Company) as
they may consider necessary, expedient or desirable to complete or give effect to, or
otherwise 1n connection with, the Disposal (as defined 1n the Circular) and/or any
agreement execatéd to give effect thereto and any matters incidental to any of them

Certified a true extract from the Minutes of an Extraordinary meeting of
ple held on 20™ December 2000

J P Narciso
Company Secretary

_——— - -




Company no. 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
of
Delta plc

Passed on 21 May 1999

At the Annua! General Meeting of the above company, duly convened on 21 May
1999, the following resolution was duly passed as a Special Resolution, vis -

(2)

(b)

(©)

(d)

“THAT, the aunthonty conferred on the Company by a special resolution
passed at the extraordinary general meeting of the Company held on the 25
April 1990 and subsequently renewed annuaily to make market purchases (as
defined by Section 163(3) of the Companies Act 1985) of ordinary shares of
25p each 1 its capital be renewed provided that -

the maximum aggregate number of ordinary shares hereby authorised to be
purchased 1s 7,500,000;

the mumumum price which may be paid for each such ordinary share is the
nominal value of such share and the maximum price which may be paid for
such ordinary shares 1s not more than 5 per cent above the average of the .
middle market quotations for such shares taken from the Daily Officiat List of
the London Stock Exchange Limuted for five business days in respect of which
such Daily Official Listis published immediately preceding the date of
purchase (1n each case excluding expenses),

unless previously revoked or varied the authonty hereby conferred 1s to expare
on 21 August 2000 or at the conclusion of the annual general meeting in 2000,
whichever 1s the earlier,

the Cbﬁipaﬁy may make a contract to purchase ordinary shares under the
authority hereby conferred pnor to the expiry of such anthonty which may be
or will be executed wholly or partly after the expiry of such authority, and
may make a purchase of ordinary shares in pursuance of any such centract.”

s
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Company no. 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
Of
Delta ple

Passed on 21 May 1999

At the Annual General Meeting of the above company, duly convened on 21 May
1999, the following resolution was duly passed as a Special Resolution, vis -

“THAT, the directors be and they are hereby generally and unconditionally
authonzsed mn accordance with section 80 of the Compames Act 1985 (the
“Act™) to exercise all powers of the Company to allot relevant securities (as
defined at section 80(2) of the Act) wrth an aggregate nominal amount of up to
£9,519,108 to such persons, on such terms and conditions and at such times as
the directors may determune for a period of five years from the date on which
this resolution 15 passed and to make any offer or agreement which would or
might require any relevant secunties as aforesaid to be allotted after the expiry
of the said five years and to allot any relevant secunties as aforesaid in
pursuance of any such offer or agreement as if the authority conferred hereby
had not expired and all unexercised authorities previously granted to the
drrectors to allot relevant securities be and are hereby revoked.”

%«Jx 4. 7;4««*-—"/"

Chairman 2/ I q9




Company no. 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
of
Delta plc
Passed on 12 May 1998

At the Annual General Meeting of the above company, duly convened and held on 12
May 1998, the following resolution was duly passed as a Special Resolution, vis:-

“THAT, the power of the directors to allot equrty securities (as defined 1n
section 94 (2) of the Compantes Act 1985) for cash, contained in Article 19 of
the Company’s articles of association be renewed for a period ending on 12
August 1999 or at the conclusion of the annual general meeting 1n 1999,
whichever 1s the earlier »

Chaiman 12-y -V §




Company no. 26077
THE COMPANIES ACT 1985 (as amended)
Special Resolution
of
Delta plc
Passed on 12 May 1998

Atthe Annual General Meeting of the above company, duly convened and held on 12
May 1998, the following resolution was duly passed as a Special Resolution, vis -

“THAT, the authonty conferred on the Company by a special resolution
passed at the extraordinary general meeting of the Company held on 25 April
1990 and subsequently renewed annually to make market purchases (as
defined by Section 163 (3) of the Companies Act 1985) of ordinary shares of
25p each in 1ts capital be renewed provided that -

(a) the maximum aggregate number of ordinary shares hereby authorised
to be purchased is 7,500,000,

(b)  the minimum price which may be paid for each such ordinary share is
the nominal value of such share and the maximum price which may be
paid for such ordinary shares 1s not more than 5 per cent. above the
average of the middle market quotations for such shares taken from the
Daly Official List of the London Stock Exchange Limuted for the five
business days 1n respect of which such Daily Official List is published
immediately preceding the date of purchase (in each case excluding
€Xpenses),

(c)  unless previously revoked or varied the authority hereby conferred 1s to
expire on 12 August 1999 or at the conclusion of the annual general
meeting 1 1999, whichever 1s the earler,

(d)  the Company may make a contract to purchase ordinary shares under
the authority hereby conferred pnor to the expiry of such authority
which may be or will be executed wholly or partly after the expury of
such authornty, and may make a purchase of ordinary shares in
pursuance of any such contract ”




Company No 26077

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

DELTA PUBLIC LIMITED COMPANY

29TH APRIL, 1997

At the Annual General Meeting of the above Company, duly convened and held at
The Waldorf, Aldwych, London WC2B 4DD on 29th Aprl, 1997 the following
Resolution was duly passed as Special Resolution:

RESOLUTION

THAT, the power of the directors to allot equity securtties (as defined m Section 94
(2) of the Companies Act 1985) for cash, contained n Article 19 of the Company’s
articles of association be renewed for a period ending on 29 July 1998 or the
conclusion of the annual general meeting in 1998, whichever 1s the earlier.




Company No 26077

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY

29TH APRIL, 1897

At the Annual General Meeting of the above Company, duly convened and held at The
Waldorf, Aldwych, London WC2B 4DD on 29th April, 1997 the following Resolution was
duly passed as Special Resolution

RESOLUTION

THAT, the authonty conferred on the Company by a special resolution passed at the
extraordinary general meeting of the Company held on 25 Apnl 1990 and subsequently
renewed annually to make market purchases (as defined by Section 163(3) of the Companies
Act 1985) of ordinary shares of 25p each 1n its capital be renewed provided that -

(a) the maximum aggregate number of ordinary shares hereby authonsed to be purchased
15 7,500,000;
(b) the minimum price which may be paid for each such ordinary share 15 the nomnal

value of such share and the maximum price which may be paid for such ordinary shares 1s not
more than 5 per cent above the average of the middle market quotations for such shares
taken from the Daly Official List of the London Stock Exchange Limited for the five
business days in respect of which such Daily Official List ts published immediately
preceding the date of purchase (in each case excluding expenses);

(c) unless previously revoked or varied the authority hereby conferred 1s to expire on 29
July 1998 or at the conclusion of the annual general meeting m 1998, whichever 1s the
earlier;

(d) the Company may make a contract to purchase ordinary shares under the authority
hereby conferred prior to the expiry of such authonty which may be or will be executed
wholly or partly after the expiry of such authonty, and may make a purchase of ordinary
shares in pursuance of any such contract

e 2T

CHAIRMAN
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Company No 26077

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY

Passed 23rd Apnl, 1996

At the ANNUAL GENERAL MEETING of the above named Company, duly convened and held
at The Waldorf, Aldwych, London WC2B 4DD on 23rd Apnil, 1996, the following resolution was
passed as a SPECIAL RESOLUTION -

THAT, the authonty conferred on the Company by a special resolution passed at the
extraordinary general meeting of the Company held on 25 Apri 1990 and subsequently renewed
annually to make market purchases (as defined by Section 163(3) of the Companies Act 1985) of
ordinary shares of 25p each in its capital be renewed provided that -

(a) the maximum aggregate number of ordinary shares hereby authonsed to be purchased 1s
7,400,000,

(b)  the minimum price which may be paid for each such ordinary share is the nomumal value of
such share and the maximum price which may be paid for such ordinary shares is not more than 3
per cent. above the average of the middle market quotations for such shares taken from the Daly
Official List of The International Stock Exchange of the Umted Kingdom and the Republic of
Ireland Limited for the ten business days in respect of which such Daily Officiat List is published
immediately preceding the date of purchase (in each case excluding expenses),

()  unless previously revoked or vaned the authority hereby conferred is to expire on 27 July
1996 or at the conclusion of the annual general meeting in 1996, whichever is the earher, and

(d)  the Company may make a contract to purchase ordinary shares under the authority hereby
conferred prior to the expiry of such authority which may be or will be executed wholly or partly
after the expiry of such authority, and may make a purchase of ordinary shares in pursuance of any
such contract

| o
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CHAIRMAN
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Company No 26077

THE COMPANIES ACT [985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY

Passed 23rd Apnl, 1996

At the ANNUAL GENERAL MEETING of the above named Company, duly convened and held
at The Waldorf, Aldwych, London WC2B 4DD on 23rd April, 1996, the following resolution was
passed as a SPECIAL RESOLUTION -

THAT,

(a) the directors be and they are hereby generally and unconditionally authorised in accardance
with Section 80 of the Compames Act 1985 (‘the Act’) to exercise all powers of the Company to
allot shares with an aggregate nominal amount of up to £9,766,289 (representing the nominal
value of the unissued ordinary share capital of the Company at the date on which this resolution is
passed) to such persons, on such terms and conditions and at such times as the directors may
determine for a period of five years from the date on which this resolution is passed and to make
any offer or agreement which would or mught require any share as aforesaid to be allotted after the
expiry of the said five years and to allot any share as aforesaid in pursuance of any such offer or
agreement as if the authority conferred hereby had not expired and all unexercised authonties
previously granted to the directors to allot relevant securities (as defined in Section 80 (2) of the
Act) be and are hereby revoked, and

(b)  the powers of the directors to allot equity securities (as defined in Section 94 (2) of the
Act) for cash contained m Article 19 of the Company’s Articles of Association be renewed for a

period ending on 27 July 1996 or the conclusion of the annual general meeting in 1996, whichever
is the earlier

F\ 2
/é&,/;;d; Jreanrd—

CHAIRMAN
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY

Passed 27 Apnl 1995

At the ANNUAL GENERAL MEETING of the above named Company, duly
convened and held at The Waldorf, Aldwych, London WC2B 4DD on 27 Apnl 1995,
the following resolution was passed as a SPECIAL RESOLUTION -

THAT,
(a) the directors be and they are hereby generally and unconditionally authorised

n accordance with Secuon 80 of the Companies Act 1985 (‘the Act') to exercise all
powers of the Company to allot shares with an aggregate nomunal amount of up to
£9,656,732 (representing the nominal value of the unissued ordinary share capital of
the Company at the date on which this resolution 1s passed) to such persons, on such
terms and condrtions and at such times as the directors may determune for a period of
five years from the date on which this resolution 1s passed and to make any offer or
agreement which would or might require any share as aforesaid to be allotted after the
expiry of the sad five years and to allot any share as aforesaid in pursuance of any
such offer or agreement as if the authority conferred hereby had not expired and all
unexercised authonties previously granted to the directors to allot relevant securities
(as defined in Section 80 (2) of the Act) be and are hereby revoked, and

(b) the powers of the directors to allot equity secunities (as defined in Section
94 (2) of the Act) for cash contamed 1n Article 19 of the Company's Articles of
Association be renewed for a period ending on 27 July 1996 or the conclusion of the
annual general meeting in 1996, whichever 1s the earlier.
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THE COMPANTIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY

Passed 27 Apnl, 1995

At the ANNUAL GENERAL MEETING of the above named Company, duly
convened and held at The Waldorf, Aldwych, London WC2B 4DD on 27 Apnl, 1995,
the following resolution was passed as a SPECIAL RESOLUTION -

THAT, the authonty conferred on the Company by a special resolution passed at the
extraordinary general meeting of the Company held on 25 Apnl 1990 and
subsequently renewed annually to make market purchases (as defined by Section
163(3) of the Companies Act 1985) of ordinary shares of 25p each n 1ts capital be
renewed provided that:-

(a) the maximum aggregate number of ordinary shares hereby authorsed to be
purchased is 7,400,000,

(b) the mimmum price which may be paid for each such ordinary share 1s the
nominal value of such share and the maximum price which may be paid for such
ordinary shares 1s not more than 5 per cent. above the average of the middle market
quotations for such shares taken from the Daly Official List of The Intemational
Stock Exchange of the United Kingdom and the Republic of Ireland Limited for the
ten busmness days in respect of which such Daily Official List is published
immediately preceding the date of purchase (1n each case excluding expenses),

(©) unless previously revoked or varied the authority hereby conferred 1s to expire
on 27 July 1996 or at the conclusion of the annual general meeting in 1996, whichever

1s the earlier,

(d) the Company may make a contract to purchase ordinary shares under the
authority hereby conferred prior to the expiry of such authonty which may be or will
be executed wholly or partly after the expiry of such authonty, and may make a
purchase of ordinary shares in pursuance of any such contract.

CHAIRMAN
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY
Passed 27 April 1994

At the ANNUAL GENERAL MEETING of the above named Company, duly convened, and
held at the Waldorf Hotel, London, WC2B 40D on Wednesday 27 April, 1994, the
following resolution was passed as a SPECIAL RESOLUTION :-

THAT, the authority conferred on the Company by a special resolution passed
at the extraordinary general meeting of the Company held on 25 April 1990 and
subsequently renewed annually tc make market purchases (as defined by Section
163 (3) of the Companies Act 1985) of ordinary shares of 25p each in its
capital be renewed provided that:-

(a} the maximum aggregate number of ordinary shares hereby authorised to be
purchased s 7,300,000;

(b) the minimum price which may be paid for each such ordinary share is the
nominal value of such share and the maximum price which may be paid for such
ordinary shares is not more that 5 per cent. above the average of the middle
market quotation for such shares taken from the Daily Official List of The
International Stock Exchange of the United Kingdom and the Republic of Ireland
Limited for the ten business days in respect of which such Daily Official List
is published immediately preceding the date of purchase (in each case
excluding expenses);

(c) unless previously revoked or varied the authority hereby conferred is to
expire on 27 July 1995 or at the conclusron of the annual general meeting in
1995, whichever is the earlier;

(d) the Company may make a contract to purchase ordinary shares under the
authority hereby conferred prior to the expiry of such authority which may be
or will be executed wholly or partly after the expiry of such authority, and
may make a purchase of ordinary shares in pursuance of any such contract.

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

© CHAIRMAN
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY
Passed 27 April] 1994

At the ANNUAL GENERAL MEETING of the above named Company, duly convened, and
held at the Waldorf Hotel, London, WC2B 4D0 on Wednesday 27 April, 1994, the
following resolution was passed as an ORDINARY RESOLUTION :-

THAT, the directors be and they are hereby authorised to establish, from time
to time, such international savings related share option schemes for the
benefit of overseas employees as they consider appropriate provided that:-

(a) any ordinary shares made available under such 1nternational schemes are
treated as counting towards the relevant Timts contained in the Delta plc
save as you earn share option scheme 1991 ("the UK Scheme");

(b} such international schemes reflect, as far as possible, the terms of the
UK Scheme and confer benefits and contain limitations on indrvidual
participation so as to ensure, so far as the directors consider practicable,
substantial equality of treatment (before tax) between overseas and United

Kingdom employees;

(c) once established, the provisions of such international schemes are not
amended without the prior sanction of the Company in general meeting, if such
sanction would be required to amend comparative provisions 1n the UK Scheme;

(d) an application shall be made to The International Steck Exchange of the

United Kingdom and the Republic of Ireland Limited for admission to the
Official List of any new ordinary shares 1ssued under such schemes.

— ‘ CHAIRMAN
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY

Passed 27 April 1994

At the ANNUAL GENERAL MEETING of the above named Company, duly convened, and
held at the Waldorf Hotel, London, WC2B 4DD on Wednesday 27 April, 1994, the
following resolution was passed as a SPECIAL RESOLUTION :-

THAT, the power of the directors to allat equity securities (within the
meaning of the Companies Act 1985) for cash contained in Article 19 of the
Company’s Articles of Association be renewed for a period ending on 27 July
199?_or the conclusion of the annual general meeting in 1995, whichever is the
earlier.

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

7' "CHAIRMAN
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THE COMPARNIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
DELTA PUBLIC LIMITED COMPANY

Passed 21 April 1993

At the ANNUAL GENERAL MEETING of the above named Company, duly convened, and
heid at the Waldorf Hotel, London, WC2B 4DD on Wednesday 21 April 1993, the
fellowing resolution was passed as a SPECIAL RESOLUTION: -

THAT the authority conferred on the Company by & special resolution passed at

the extraordinary general meeting of the Company held on 25 April 1990 and !
subsequently renewed annually to make market purchases (as defined by Sectaicn '
163 (3) of the Companies Act 1985) of ordinary shares of 25p each in its
capital be renewed provided that:-

(a) the maximum aggregated number of ordinary shares hereby authorised to
be purchased 1s 7,300,000;

{b) the minimum price which may be paid for each such ordinary shares 1is
the nominal value of such share and the maximum price which may be paid )
for such ordinary shares is not more than 5 per cent. above the average
of the middle market quotations for such shares taken from the Daily
Official List of The International Stock Exchange of the United Kingdom
and the Republic of Ireland Limited for the ten business days in
respect of which such Daily 0fficial list is published immediately
preceding the date of purchase (in each case excluding expenses);

{c) unless previously revoked or varied the authority hereby conferred is
Lo expire on 21 July 1994 or at the conclusion of the annual general
meeting of the Company next following the date of this resolution,
whichever 1is the earlier;

{(d) the Company may make a contract to purchase ordinary shares under the
authority hereby conferred prior to the expiry of such authority which
may be or will be executed wholly or partly after the expiry of such
authority, and may make a purchase of ordinary shares in pursuance of
any such contract.
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
or
DELTA PUBLIC LIMITED COMPANY

Passed 21 April 1993

At the ANNUAL GENERAL MEETING of the above named Company, duly convened, and
held at the Waldorf Hotel, London, WC2B 40D on Wednesday 21 April 1993, the
following resolution was passed as a SPECIAL RESOLUTION--

TEAT the power of the directors to allot for cash, ordinary shares or rights
to subscribe for or convert any securities inte ordinary shares contained in
Article 19 of the Company's Articles of Association be renewed for a period
to expire at the conclusion of the annual general meeting next following the
date of this resolution and that Article 19 of the Company's Articles of
Association be amended by the insertion after each reference to "Article 17"
of the words "(or any other general authority for the purposes of Section 80
of the 1985 Act for the time being in force}".




No.

of Company. 26077

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
Qr
DELTA PUBLIC LIMITED COMPANY

Passed 22 Apral 1992

At the ANNUAL GENERAL MEETING of the above named Company, duly convened, and
held at the Hyde Park Hotel, London, SW1Y 7LA on Wednesday 22 April 1992, the
following resolution was passed as a SPECIAL RESOLUTION:-

THAT the authority conferred on the Company by a Special Resolution passed on
25 April 1990, and renewed on 24 April 1991, to make market purchases {as
defined by Section 163(3) of the Companies Act 1985) of ordinary shares of 25p
each 1n 1ts capital be renewed provaded that:-

{a)

(b}

(c)

(d)

the maximum aggregate number of ordinary shares hereby authorised to be
purchased 1s 7,300,000:

the minimum price which may be paid for each such ordinary share 1s the
nominal value of such shares and the maximum price which may be paid
for such ordinary shares 1s not more than 3 per cent above the average
of the middle market quotations for such shares taken from the Daily
Official List of The International Stock Exchange of the United Kingdom
and the Republic of Ireland Limited for the ten business days 1n
respect of which such Daily oOfficial List is published immediately
preceding the date of purchase (1n each case excluding expenses)};

unless previously revoked or varied the authority hereby conferred 1is
to expire on 22 July 1993, or at the conclusion of the next annual
general meeting of the Company next following the date of this
resolution, whichever 1s the earlier;

the Company may make a contract to purchase ordinary shares under the
authority hereby conferred prior to the expiry of such authoraity whach
may or will be executed wholly or partly after the expiry of such
authority, and may make a purchase of ordinary shares 1n pursuance of
any such contract.

-
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
or
DELTA PUBLIC LIMITED COMPANY

Passed 22 April 1992

At the ANNUAL GENERAL MEETING of the above named Company, duly convened, and
held at the Hyde Park Hotel, London, SW1Y 7LA on Wednesday 22 April 1992, the
following resolution was passed as a SPECTAL RESOLUTION:-

SPECIAL RESOLUTION

THAT the power of the directors to allot for cash, ordinary shares or rights
to subscribe for or convert any securities into ordinary shares contained 1in
Article 1% of the Company's Articles of Association be renewed for a period
to expire at the conclusion of the annual general meeting next following the
date of this resolution.

CHAIRMAN
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THE CCMPANTES ACT 1985

PUBL:C CCMPANY LIMITED BY SHARES

SPECTAL _RESOLUTION

of

DELTA PUSLIC LIMITED COMPANY

Passec 24th Aprmil 199)

At the EXTRACRDIMARY GENERAL MZzZTVING of the abave named Company, auly
convenad, and helc at the Adelcn, Suite, The Waldorf, Londen, WC28 400,

on the 24th April, 1991, the fol oewing resolution was passea as a SPECIAL
RESOLUTION. -

THAT the authority conferred on *ne Company by a Special Resolution passad on
29th Apr1l 1990, to make market c.-chasas {(as dafined by Sec:i.on 183(2) of the
Companies Act 198%) of ordinary snarss of 25p each 1n 1ts czoital be renewsd
providad that.-

{a) the maximum aggregate naunc:r of ordinary shares herasy authorised %o
purchased 1s 7,300,000,

(b) the minimum price which mas oe paid for such ordinary shares 1s 25p pzr
shars and the maximum price which may be paid for such ordinary shares 1s not
more than 5 per cent. above the average of the middle market gquotatians for
such shares taken from the Datly 0fficial List of The International Stock
Exchange of the United Kingdom and the Republic of [reland Limited for the ten
business days 1n respect of which such Daily Official List 1s published
immediately preceding the date of purchase {in each case excluding expenses);

{c)} unless previously revoked or varied the authority hereby conferred 1s
to expire on 24th July 1992, or at the conclusion of the annual general
meeting of the Company next following the date of this resolution whichever
is the earlier;

(d) the Company may make a contract to purchase ordinary shares under the
authority hereby conferred prior to the expiry of such authority which may or
will be executed wholly or partly after the expiry of such authority, and may
make a purchase of ordinary sharss in pursuance of any such contract.
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THE CCMPAMIES ACT 1985

PUBLIC CCOMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

QF
DELTA PUBLIC LIMITED COMPANY

Passed 24th Apr:l1 1991

At the EXTRACRCINARY GEMERAL MEETING of the above namec Company, culy
convened, and hei: at the Adelpht Suite, The Waldarf, Leonco-~. WC23 400,

on the 24th Aprii, 1990, the foliowing resolution was passz: as a SPECIAL
RESQLUTION -

THAT -

(a) the diractors be and are hersby generally anc unconcitionaiiy
authorised 1n accordzncz wWith Section 80 of the Companies A¢t 1985 to exercisa
all powers of the Company to allot any of the 41,242,387 .r:ssued ordinary
shares of 25p eacn in the capital of the Company at the datz2 on which this
resolution 15 passad to such persons, on such terms and cond:iz-ons and at sucn
times as the directors may determine for a period of five ye:i~s from the data
on which this resolution 1s passed and to make at any time pr:ar to the expiry
of the said five years any offer or agreement wnich will or = ght require any
share as aforesaid to be allotted after the expiry of the sa-d4 five years and
to allot any shares as aforesaid 1n pursuance of any such of“ar or agreement
as if the authori1ty conferred hereby had not expired;

(b} the power of the directors to allot for cash, ordinary shares or rights
to subscribe for eor convert any securities into ordinary shares contained in
Article 19 of the Company’s Articles of Assaciation be renewad for a period
to expire at the conclusion of the annual general meeting next following the
date of this resolution.

—— -
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THE CCMPANTES ACT 1985

PUBLIC COMPANY L[MITED BY SHARES

ORDIMARY RESOLUTION

OF
DELTA PUBLIC LIMITED COMPANY

Passad 24th Apral 1991

At the EXTRAGROINARY GENERAL MEZTING of the above namec Company, duly
convened, and held at the Adelpni Suite, The Waldorf, London, 428 400, on the
24th April, 1991, the fcllowing resclution was passed as an ORDINARY

RESOLUTION: -
THAT -

{a) the Delta plc Save As You Earn Share Option Scheme 1831 and the Delia
plc Senior Executive Share Option Scheme 1991, summaries of anich are set out
1n Appendices A and B respectively to this Notice, (“the New Scnemes") be and
are hersby approved and that the directors be anc are hereby zuthorisad to ao
all acts and things necessary to establish them and carry inem 1nto effecs;

and

(b) the directors be and are hereby authorisze to vote ai any meeting on
any matter connectad with the New Schemes and to be counted for the purpose
of any resolution regarding the New Schemes in the quorum at the meeting
notwithstanding that they may be interested 1n the same and the provisions of
the Articles of Association of the Company shall accardingly be relaxed to
that extent provided that no director may vote or be counted 1n the quorum an
any matter solely concerning his awn participation in the Hew Schemes.

som ()75
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i CHAIRMAN
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THE CGMPANLES ACT 1985

PUBLIC COMPAMY LEIMITED 3Y SHARES

Passec 25th Apri., 1950

it the EXTAAORDINARY GENEIAL HEETINC of the above namad
Company, duly convened, ana held at the dvde Park He:ozl,
London. SWlY 7LA on “Wearescay, twsentv Fifth of Apr:rl, 1990,

the following Resolution ~as passed as a SPECIAL REZCLUTICN.-

SPECLAL RESQLUTION

That the power of the Board to allot or grant for cash,
ordinary shares or rights to subscribe for or convert any
securitles into ordinary shares contained in Article 19 of the
Articles of Associration of the Company be renewed for a period
to expire at the conclusion of the annual general meeting next

Following the date of this resolution.

CHALRMAN
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THE COMPANIES ACT 1985

it the EXTI30RDINARY GENEEAL MEETIMC af the above named

Zzmpany, Tu.y ccnvened, ang held at Ehe dvce Parx Hotel,

Lendan. Sai?Y 7LA on Wednesday, twenty fuith of April, 1950,

she Following Resolution w~as passed as a 3PLCIAL RESGLUTION: -

SPECIAL RESOLUTION

That Article 98 of the Articles of Association of the Company

be amended by the deletion in the second line thereof of the

sum”£50,000" and the substitution therefor of the sum of

n£log,o00".

CHALAIAN




THE COMPANIES ACT 1985

PUBLIC CCMPANY LIMITED BY 3HARES
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Passec 23tn April, 199C

At the EXTRACRDINARY CGENEAAL HEETING of the above namad
{amoany, cduly convened, anc held at the Hvde Park Hotal,
Londen. S#1Y 7LA on YWednescay, twenty fifch of April, 1990,

the follewing Resolution vas passead as a SPECIAL RESCLUTION:-

SPEZIAL RESOLUTION

That Article 87 of the Arkicles of Association of tae
Company be deleted and replaced with a new Article 87 as

follows:-

87 1 If any member, or any other person appearing to be
interested in shares held by such member, has been duly served
with a notice under Section 212 of the 1985 Act and 1s 1n
default for the prescribed period in supplying to the Company
the information thereby required, the Oirectors may in their
absolute discretion at any time thereafter serve a natice (a

"default notice") upon such member as follows:-

{(a)} a default notice may provide that, in respect of
shares in relation to which the default occurred ("default
shares"), the member shall not he entitled to exercise
either personally or by proxy the votes attaching thereto
or to exercise any right conferred thereby in relation to
mez2tings of the Compan. or of the holcers of any class of

shares of the Company; and




(b} #ners the default snares represenc at l=ast the
presiriled gercentage, Iten the default notice zay

4

additicnally provice hat.-

{1 10 respect of the default shares, any d:ividend ar

giner distriout.cn ~hich would otherwise te payable or

mace on sucn shares may (1f so detzrmined by the
cectors 1n relation to such dividend or other

o.

d.strioution) be ~rthneld by the Company w~ithcut any
lizo.iity to pay interest thereon when such mcney 1s
F

ra:ly naid to the members; and/or

{.. fa transfer cther than an agoroved transizr of any
of the snares hell ov such memcer snall be rec_stered
un.2s3 the member 1s not himself in default as regaras
sugplving the inforvation requested and the transfer
when sresented for registraticn is accampaniac by a
cerz_7icate by the memcer tn a forn satisfactssv to the
O1

er3.>v the member -5 zatisfied bthat no perscn .o default

ctors to the efrfect that after due and csrcerful

-

as r2gards supply-ng such wnformation s 1nt2r2scaed n

ary of the shares the subject of tne transfer

The Company shall send tc each other person appear.rc to the
Directors to be interestad 1n the shares the subjec:t af any
default notice a copy of the notice, but the failure or
omission by the Company toe do so or the non-receipt of such

notice by any such person shall not invalidate such notice.

2 Any default notice shall have effect in accordance with
its terms for as long as the default {in respect of which the
default notice was issued) continues but shall cease te have
effect 1n relation to any shares which are transferred by

means of an approved transfer.
J for the purpose of this Article:-

(a) 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 said

4

Sectien 212 or atherwize which either 71) nares iuch

persan as being so interested



(1i) farls to establisn the 1dentitres af those interested Ln
the shaces and {after taking intc account the sa.g
notification and any sther infacmation] the Campary knows
or has -easonable cause to believe that the persce 1n

guesticn 1s or may be interestea tn the shares;

(b) the prescribed period shall ge 23 days from :I-e date
of secvice of the sa.d Nocice under Section 212 except
where “he default shares represent at least the zrescrlbed
percentage 1n which case such period shall be recuced to
14 days supject ta sucnh adjustment te such perclacs as the

Companv oy Qrdinary Resolution shall from time tc time

prescrice;
{c,) the arescribed percentage shall ce .25 per cant;

(d) a t-ansfer of shaces 1s an agproved transfer .f but

only 17'~=

. it 15 a trarsfsr of shares ta an offa2rzz bv way
3¢ in pursuance of acceptance of a takszover affer
for the Company 'as defined in Section 14 =7 the

Czmpany Securities i{Insider Cearing) Adcc 1%35; or

711) the Directors are satisfied that the iransfer
1s made pursuant to a sale of the whole of the
beneficial ownership of the shares to a pacty
uncannected with the transferar and with other
persons appearing te be interested 1in such shares

tmmediately prior to such sale; or

(111) the transfer results from a sale through a

recognised 1nvestment exchange (as defined in the
Financial Services Act 1986) or any stock exchange
outside the United Kingdom on which the Company's

shares are normally traded.

& Sections 203-205 and 208 of the 1985 Act shall apply faor
the purpose of construing references in this Article to
persons interested in shares as they apply 1n relation to
Sections 198-201 of the 1985 Act {out without the omission af
any reference to Section 20% of the 1985 Act).




5 Any notice referred to 1n this Article may be served by the
Company upan the addressee 2ither personally or by sending .t
through the post 1n a prepaid letter acdressed to the

addressee at his usual or last knawn addcess.

§ Nothing herern centained shall pre udice or affect the
;ight of the Company to apply to the court for an orger unger
Section 215 of the 1985 Act and i1n ccnnectiron with such

application to require Information on shorter notlce than may

be subscribed for any purpose by this Arkt:icle.

CHALRMAN
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THE COMPANIES ACT 1985
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it the TYVA:CRODINARY GEMNEZAL MEETEING af the abave
Company, culy ccnvened, &nd held at tne Hyde Park ngral,

London. S4lY JLA cn Weanesday, twenty fiLfth of Apro_, 1%90,

the following Resolution ~as passed as a SPECIAL
RESOLUTION: -

SPECIAL RESOLUTEION

That the Company be and i1t is hereby generally and
unconditionally authorised pursuant to Article 22 of the
Articles of Association of the Company tc make market
purchases (as defined in Section 163(3) of the Companies Act
1985) of ordinary shares of 25p each in the capital of the

Company ("Ordinary Shares") provided that:-

(a) the maximum aggregate of Ordinary Shares hereby

authorised to be purchased is 7,300,000;

(b) the minimum price which may be paid for such Ordinary

Shares 13 25p per share;




{c} &he maximum price (exclusive of axpenses) w~nich may
pe paid for such Qrdinary Shares Ls not more than 5 per
cent accve the average of the middle market guotacians For
such shares taken from the Daxly Offrcial Lisc ai The
Internazional Stock Exchange of the United Kingecm and the
Republzc of Ireland Limited for the ten business days in
respect of which such Darly Official List 1s puol.sned

1mmealac2ly preceding the day of purchase;

fd) unl2ss previously revoked or varied the autrority

hereby conferred 1s to expire on 25 July 1991 or at the
conclus.oan of the annual general meeczing of tne Campany
next fo.lowing the date of Lthis resglutian ~higc-aver 1s

the =sars_2r;

(e) tne Company may nake a contract to purchass Ordinary
Shares under the autnority herebv confarred prioac to the
expLry of such authority which mav gr ~1ll be exacuted
wholly 2t partly after the expiry of such author.:v, and
may maka a purchase of Orcdinarcy Snares in pursuanse of any

such contract.
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THE CTMPANIES ACT "S85
BUBLIC COMEANY LIMITIZ ZY SHARES
SFSTIAL RESCLLTICN
CF
CELTA ~LELIC LIMITZC COMPANY

Passec 25 Apri! 1289

T T7e ANNUAL GEMEJAL MESTING of the atove ramed Ccmoany, culy cocnvened, and
neiz a7 the Hyce %arx Yotsl, Kricntshridge, Lencen, SWIY ™A on Wednesday 25
Acr=" 1889, the fclilowing reso'uticn was passed as a SPETIAL SESOLUTICN -

THAT the power of the Board tc allot or grant for cash, crdinary shares or
rights to subscrite for or convert any securtties 1nto ordinary shares
centained in Article 19 of the Articles of Asscciation of the Company be
renewed for a period to expire at the conclusion of the anrual general meeting
next 7ollowing the date of this resolution.
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Chairman
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITEC 8Y SHARES
S=ECIAL RESOLUTION
OF
DELTA SUBLIC LIMITED CCMPANY

Passaed 27 Apri1 1988

At the ANNUAL GENERAL MEETING of the above named Company, duly convenec, and
hald at the Hvde Park Hotel, Knightsbridge, Loncon, SW1Y 7LA on Wednesday 27
Aoril 1988, the following resciution was passad as a SPZCIAL RESOLUTICN:-

SPECIAL RESOLUTION

THAT the power of the Boarc tc allot or grant for cash, ordinary shares or
rights to subscribe for or convert any securities nto ordinary shares
contained in Article 19 of the Articles of Association of the Company be
renewed for a period to expire at the conclusion of the annual general mesting
next following the date of this resolution.
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Chairman
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TrE COMPANIZES ACT 19853

rn
w

SUBLIC COMSANY LIMITED 5Y SHAR
STIIIAL RESCLLUTICN

cr

CELTA =.SLIC LIMITES CCOMPANY

~zs32¢ 27 Aoril 192

AT tne ANNUAL SENERAL MEZTING ¢F the apove nameg Comcary CSuily cenvenss ang
ngé g at the Hycs Sark Hotel, X--gntsbridge, Lencon, SWi¥ 7_A on Wecneszzy 27
1277) 1888, trne tcilowing rasc wTicn was gassad as a SFIIIAL REICLUTIIN -

35227aL FESOLUTION

THAT, supject =z the approva’ cf the 8oard of Inland Revanue, the Bea-z of
Diractors be anc is heraspy auincrised to make the amencmentis to the ruiszs of
et

che Senior Execu:-ve Share Opticn Scheme and the Save As You Sarn Sharz Couien
Scneme reverrac 0 10 a letiar from the Cha:rman gateg 23th March 1988,
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Chairman
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2UBLIC COMPANY LIMITZD 3Y SHARES

DELTA GROUP 2PL3LIC LIMITZD COMPANY
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A7 Zne ANNUAL GINERAL MEZTING of tne aoove namec Company, cu_’

corvenea, anc nela at the wWaicerf Hotel, Aldwven, Londeon., WCl3
42D en Thursdas, Sevench of May, 1387, ctne foliowing Resoluc.zn
ESQLUTION -

- R

was culv passea as a 3PECI:L

odl

SPECIAL RESQLUTION

Thatr the disapplication power contained in Arcticle 19 of the
Company's Articles of Association relating to the allotment of
equity securitles for cash be renewed for a period expiring on
the date on which the annual general meeting of the Company next

following the passing of this resolution is concluded.
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G.H. WILSOYW

Chairman




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 26077

| hereby certify that

DELTA GROUP PUBLIC LIMITED COMPANY

having by special resclution changed its name,

is now incorporated under the name of

DELTA PUBLIC LIMITED COMPANY

Given under my hand at the Companies Registration Office,
Cardiff the 1 MAY 1988

e daslin

e ljyeE LESTER,
an autho_rised officer




Certificate of Incorporation
on change of name

AND RE-REGISTRATION AS A PUBLIC COMPANY !

No 26077

I HEREBY CERTIFY that THE DELTA METAL COMPANY LIMITED
having by special resolution and with the approval of the Secretary of State
changed its name and having this day been re-registered under the Companies
Acts 1948 to 1980 as a publhic hmited company 1s now incorporated under
the name of DELTA GROUP PUBLIC LIMITED COMPANY

GIVEN under my hand at Cardiff the 16th March, 1981

B HAYWARD

Assistant Registrar of Companies
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The Companies Acts 1862 to 1836

and

The Companies Act 1948 to 1980

Public Company Linuted by Shares

MEMORANDUM OF ASSOCIATION

{As altered by Special Resolution passed on 26th May, 1966 and Resolution
of the Directors passed on 12th February, 1981}

of

DELTA GROUP PUBLIC LIMITED COMPANY

*The name of the Company 1s DELTA GROUP PUBLIC LIMITED

The Company 1s to be a Public Company

The Registered Office of the Company will be situate mn England

The objects for which the Company 1s estabhshed are —

()]

To carry on the business of a holding company mn all its
branches and in particular (but without prejudice to the
generality of the foregoing) in the spheres of the manu-
facture, fabrication, working. production, sale and marketing
of metals and other matenals and the products thereof and
therefrom, and for that purpose to acquire and hold—

(A)

(B)

shares, stocks, debentures, debenture stock, perpetual
or otherwise, bonds, obhgations and secunties issued
or guaranteed by any company, government,
sovereign, ruler, commussioner, public body or
authonty, supreme, municipal, local or otherwise, or
body of persons. whether 1n the United Kingdom or
abroad,

land, buildings, houses and other real or personal
property wheresoever situate and of any tenure, and
any estate or interest or night theremn, including free-
hold or leasehold ground rents, reversions, mortgages,
charges and annuities

*NOTE- On 16th March, 1981 the Company was re-registered as a publc lhmited
company and the name of the Company was changed to Deita Group Public
Limited Company

By Special
Resolution passed

on 26th May, 1966,

paragraphs i} to
fxxx1} inclusive
and the Declaration
n this clause were
substituzed for the
then existing
paragraphs (i) to
{xxii) mciusive




(1)

(ur)

Gv)

™

(v1)

(vir)

To acquire any such shares, stocks, debentures. debenture
stock, bonds, obligations or securities by onginal subscription,
tender, purchase, exchange, underwnting, participation In
syndicates or otherwise, and whether or not fully paid up,
and to make payments thereon as called up orn advance of
calls or otherwise, and to subscribe for the same, either con-
ditionally or otherwise with power to exercise and enforce all
nghts and powers conferred by or incident to the ownership
thereof

To carry on the business of co-ordinating the group of com-
panies compnsing the Company and the subsidiaries for the
time being of the Company

To make or do or assist in making or doing such arrange-
ments and things as may be considered desirable with a view
to causing the business of any subsidiary or associated
companies of the Company to be carned on economically
and profitably or of promoting the success or best interests
thereof, by mutual assistance and by co-operation with one
another or with the Company or by any other means, and to
recerve all capital moneys, dividends or other interests to
which the Company may become entitled as holders of shares
or other interests of or 1n any subsidiary or associated com-
pany, and generally to exercise the rights, enjoy the pnivileges
and fulfil the oblgations of members or holders of
debentures or debenture stock or other secunties or any
other interest of or 1n any subsidiary or associated company

To act as secretanes, managers, directors, registrars or
transfer or other agents of or for any other persons or
company and to provide transport, technical, administrative,
executive, advisory, secretanal, accounting and other
supplies, staff or services (including the provision of office or
other accommodation) and generally to perform any services
or undertake any duties to or on behalf of and in any other
manner to assist any person or company and either without
remuneration or on such terms as to remuneration as may be
agreed

To buy, sell, manufacture, reparr, alter, umprove, manipulate,
prepare for market, let on hire, and generally deal in all kinds
of plant, machinery. apparatus, tools, utensils, matenals,
produce, substances, articles and things for the purpose of
any of the businesses specified herein, or likely to be required
by customers or other persons having, or about to have, deal-
wmgs with the Company or any of its subsidiary compantes

To carry on any other trade or business whatsoever which
can, 1n the opinion of the Company, be advantageousty or
convemently camed on by the Company by way of
extension of or in connection with any such business as
aforesaid, or s calculated directly or indirectly to develop




(vun)

(1x)

(x)

(x1)

(xii)

any branch of the business of the Company or any of its
subsidiary compamies or to increase the value of or turn to
account any of the Company’s assels, property or nights

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands,
buildings, easements, nghts, privileges, concessions, trade
marks, licences, secret processes, machimnery, plant, stock-in-
trade, and any real or personal property of any kind
necessary or convenient for the purposes of or in connection
with the business of the Company or any of its subsidiary
compames or any branch or department therecf and to
manage and operate any real or personal property so
acquyred

To erect, construct, lay down, enlarge, alter and maintain and
operate any ralways, bndges, tunnels, reservoiwrs, canals,
docks, water-courses, hydraulic works, gas works, electricity
works. atomic works, refinenes, mines, o1l and artestan wells,
factonies, shops, stores, hotels, hostels, buidings, roads,
works, cable and telephone mstallations, ships, arcraft and
all other forms of transport, plant and machmery necessary
or convenient for the business of the Company or any of its
subsidiary compames or to arrange or contract for any such
things to be done and to contnbute to or subsidise the
erection, construction and maintenance of any of the above

To apply tor, register, purchase, or otherwise acquire any
interest 1 any patents, brevets d'invention, hecences,
concessions, and the like, conferring an exclusive or non-
exclusive or hmited nght to use any minvention which may
seem capable of bewing used for any of the purposes of the
Company, or the acquisiion of which may seem calculated
directly or indirectly to benefit the Company, and to use,
exercise, develop and grant licences 1n respect of, or other-
wise turn to account the property and rights so acquired, or
to spend money 1n seeking to improve and turn to account
the same, or in expenmenting or testing the value of any
patents or nghts which the Company may acquire or propose
to acquire

To borrow or raise or secure the payment of money in such
manner and for such purposes as the Company shall think fit.

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premwum or discount,
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, loan stock, debentures or debenture stock, or other
secunties esther permanent or redeemable or repayable, and

m




{xu1)

(xav)

(xv)

(xv1)

(xvu)

{xvii1)

collaterally or further to secure any secunties of the
Company by a trust deed or other assurance

To 1ssue and deposit any secunties which the Company has
power to issue by way of mortgage to secure any sum less
than the nommal amount of such secunties

To receive money on deposit or loan upon such terms as the
Company may approve

To lend money to, or grant or provide credit or financial
accommodation to any person Oor cCOmpany In any case in
which such loan, grant or provision 1s considered lbkely
directly or indirectly to further any of the objects of the
Company or the interests of the members but not to carry on
the business of a registered moneylender

To carry on business as financiers and to undertake and carry
on all kinds of financial commercial, trading, trust, loan
agency, hire purchase, hire rental, credit sale and other
operations and to finance and provide money to or for any of
the Company’s subsidiary or assoctated companies or for any
other company, association or firm i wiuch the Company
may hold shares or other interests or with which the
Company may have or contemplate having dealings upon
such secunty as may be thought fit or without secunty

To give guarantees and become or give secunty (whether by
personal covenant or by mortgaging or charging all or any
part of the undertaking, property and assets (present and
future) and uncalled capital of the Company or by both such
methods) for the performance of any contracts, habilities,
obligations or engagements of any subsidiary or associated
companmes or of any other company, firm or person and to
grant guarantees and indemnities of every description and to
undertake obligations of every description

To establish and maintain or procure the establishment and
maintenance of, or to participate or jomn 1n, any non-
contnbutory or contnbutory pension or superannuation or
death, disablement, sickness or other benefit funds for the
benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances, benefits or emoluments to
any persons who are or were at any time 1n the employment
or service of the Company, or of any company which s or
was a subsidiary or associate of the Company or 1s or was
albed to or associated with the Company or with any such
subsidiary or associated company either directly or indrrectly,
or who are or were at any time Directors or officers of the
Company or of any such other company as aforesaid, and
holding any employment or office in the Company or such
other company, and the wives, widows, families and depend-
ants of any such persons, and also to establish and subsidise

v




{x1x)

(xx)

(xx1)

(xx1i)

(xxui)

or subscnibe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the mterests
and well-bemng of the Company or of any such other
company as aforesaid or of any such persons as aforesad,
and to make payments for or towards the insurance of any
such persons as aforesaid, and to subscnbe or guarantee
money for and make gifts to national, chantable or benevo-
fent objects or for any exhibition or for any public, general
or useful object, and to do any of the matters aforesaxd either
alone or 1 conjunction with any such other company as
aforesaid

To draw, make, accept, endorse, negotiate, discount, execute
and 1ssue, and to buy, sell and deal in promissory notes, bilis
of exchange and other negotiable and transferable
mstruments

To mvest and deal with the moneys of the Company not
immediately required for the purposes of 1ts business in or
upon such mvestments or secunties or in such other manner
as may from time to time be determmed.

To pay for any property or nghts acquired by the Company
etther 1n cash or fully or partly paid-up shares, with or with-
cut preferred or deferred or guaranteed or participating
rights 1n respect of dividend, profits or repayment of capital
or otherwise, or by any secunties which the Company has
power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine

To accept payment for any property or nights sold or other-
wise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or m fully or partly
paid-up shares of any company with or without deferred or
preferred or guaranteed or participating rights in respect of
dividend, profits or repayment of capital or otherwise, or in
debentures or debenture stock, mortgages or other securties
of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of, exchange
or otherwise deal with any shares, stock, or securities so
acquired

To enter mnto any partnership or any arrangement for shanng
profits, unmion of interests, co-operation, jomnt venture,
rectprocal concession or otherwise with any company, firm
OF PErson carrymng on Or proposing to carry on any business
within the objects of the Company, and to acquire and hold,
sell, exchange or deal with or dispose of shares, stock or
secunties of any such company, and te guarantee the
contracts or liabihities of, or the payment of the dividends,
interest or ‘capital of any shares, stock or secunties of and to




(xx1v)

(xxv)

{xxv1)

subsidise or otherwise assist any such person, firm or
company

To establsh or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of ali or any of the assets and
habiities of the Company or the promotion of which shall
be 1n any manner calculated to advance directly or indirecily
the objects or interests of this Company, and to acquire and
hold or exchange or dispose of shares, stock or secunties of
and guarantee the payment of the dividends, interest or
capital of any shares, stock or secunties 1ssued by or any
other obhgations of any such company

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, habilities and trans-
actions of any person, firm or company carrylng on any
business which this Company 15 authonsed to carry on or
which may seem to the Company capable of being conven-
iently carned on or calculated directly or indirectly to
enhance the value of or make profitable or safeguard any of
the Company’s nghts and property or any property suitabie
for the purpose of the Company

To effect insurances agamnst loss, of any nature, and 1n parti-
cular agamnst loss by fire, or by reason of the hability of
employers for the acts or defaults of their servants or agents,
or for imury to or death of the persons employed by them

{xxvn) To sel], improve, manage, develop, tumn to account, exchange,

let on rent, royalty, share of profits or otherwise, grant
licences, easements and other nghts or concessions 1n or over
and m any other manner deal with or dispose of the under-
taking or any part thereof and all or any of the property and
assets for the time being of the Company for such consider-
ation as the Company may think fit, and in particular and
without prejudice to the generality of the foregoing words to
let on lease or hcence to any subsidiary or associated
company any land, buidings, premses, office, factory or
other accommodation on such terms as may be thought
expedient, and to provide for any such subsidiary or
associated company any plant, machinery or other fixed or
movable equipment either by way of sale, hure purchase,
letting or on any other terms which may be thought desirable

{xxviti) To amalgamate with any other company, whether by sale or

purchase (for fully or partly paid-up shares or otherwise) of
the undertaking, subject to the lLiabilities of this or any such
other company as aforesaid with or without winding up, or
by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest in the shares or
stock or any class thereof of this or any such other company




46835212

as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner

(xxx1x) To distribute among the members in specie any property of

the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (1f any) for the time being required by law

(xxx) (A) To purchase and maintawn insurance for or for the benefit

of any persons who are or were at any time Directors,
officers_or emplovees of the Company. or of any other

company_Wwhich is its holding company or in_which the
Company_or_such holding company or any of the

predecessors of the Company or of such holding company
has any interest whether direct or indirect or which 15 1n any

wayv allied to or associated with the Company. or of anv
subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any
pension fund 1n which any emplovees of the Company or of

any such other company or subsidiary undertaking are
mterested. including (without prejudice to the generality of
the foregong) insurance apainst any hability incurred by
such persons i respect of any act or ormssion i the actual

or_purported execution and/or discharge of thewr duties
and/or 1n the exercise or purported exercise of their powers

and/or otherwise in relation to_the Company or_any such
other company, subsidiary undertaking or pension fund, and

{B) to such extent as may be permitted by law otherwise to
mdemnify or to exempt any such person against or from any
such lLability. for the purposes of this clause “holding
company” and “subsidiary undertaking” shall have the same

meanings as m the Companies Act 2006, when the relevant
sections come 1nto force and until then, as in the Companies

Act 1985 (as amended by the Companies Act 1989}, and

(O) to the extent and 1n so far as perrmtied by Sections 205
and 206 and Sections 232 to 239 of the Companies Act
2006, to provide any current or former Director, Secretary or
other officer of the Company with funds to meet expenditure
incurred or to be incurred by hum 1n defending any cniminal

or_civil proceedings or regulatory action or investigation or
in_connection with any application under the provisions of

Sections 205 and 206 of the Companies Act 2006 and to do

anything to enable such persons to avoid incurring such
expenditure

Vil




(xxx1) To do all or any of the above things 1n any part of the world
and erther as principals, agents, trustees, contractors or other-
wise, and erther alone or m conjunction with others, and
cither by or through agents, sub-contractors, irustees or
otherwise.

(xxxn) To do all such things as are incidental to or conducive
directly or indirectly to the above objects or any of them

And 1t 1s hereby declared that the imtention 1s that the objects
specified m any sub-clause of this clause shall not, except where otherwise
expressed in such sub-clause, be in anywise limited or restricted by reference
to or inference from the terms of any other sub-clause or by the present or
future name of the Company None of such sub-clauses or the objects
therein specified or the powers thereby conferred shail be deemed subsidiary
or auxtliary merely to the objects mentioned 1n the first sub-clause, but the
Company shall have full power to exercise all or any of the powers conferred
by any part of this clause 1n any part of the world , and not withstanding that
the business, undertaking, property or acts proposed to be transacted,
acquired, dealt with or performed do not fall within the objects of the first
sub-clause of this clause

5. The hablity of Members 1s limited

6 *The Capital of the Company 1s £150,000 divided into 15,000 Shares
of £10 each

*NOTE — By virtue of divers Resolutions the authorised share capital was reorgamsed and
increased and as at Ist May, 1986, was £50,000,000 dovided into 1,000,000 4 2 per cent
Curmelative First Preference Shares of £1 each 2,000,000 3 15 per cent Cumulative Second
Preference Shares of £1 each and 188,000,000 Ordinary Shares of 25p each

vin
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Article No

PRELIMINARY

1.
2.

BUSINESS
3

CAPITAL
4
5

DELTA GROUP PUBLIC LIMITED COMPANY
ARTICLES OF ASSOCIATION
CONTENTS

Exclusion of Table A
Definitions

Directors to carry on authonsed business

Capital

Share nghts

MODIFICATION OF RIGHTS

6
7.
8

INCREASES, REDUCTIONS AND ALTERATIONS OF CAPITAL

SHARES

Modification of rights
Modification of rights
Designation of shares

Increase of capital

All shares subject to Articles
Reduction and cancelilation of capital
Consolidation and division of shares
Rules governing alterations of capital
Fractions of shares

Power of Company to allot shates

Authority of Directors to allot shares

Section 80 (1985 Act) authonty to allot shares
Allotment otherwise than for cash
Disapplication of Section 89(1) (1985 Act)
Allotment for cash

Commissions and brokerage

Purchase by Company of own shares

Shares not beneficially held

SHARE CERTIFICATES

24.
25.
26
27
" 28.

Nature of share certificates
Rights to share certificates

More than one shareholder
Delivery of share certificates
Replacement of share certificates

Page
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Arnicle No

TRANSFER OF SHARES

29

30
31
32
33.
34.
35
36

Transferor deemed to remain holder until registration

of transfer

Instrument of transfer

Directors’ power to refuse registration
Transfer procedures

Notice of refusal

Closing of share register
Renunciation of ailotments

No fee on registration of transfers etc

TRANSMISSION OF SHARES

37
38.
39.

40
41
42,

Transmission on death

Registration following transmission

Notice of election for registration deemed to

be transfer

Transfer to nominee

Rights of person entitled to share by transmission
Suspension of rights

CALLS ON SHARES

43
44.

Calls

Liability of joint holders

Interest

Sums payable under terms of issue deemed calls
Differentiation

Payment in advance of calls

Restrictions 1f calls unpaid

FORFEITURE OF SHARES

50.
51,
52

53.
54,
55

56.
37.
58.

Entitlement to forfeiture

Requirements of forfeiture notice
Forfeiture on non-comphance

Dividends included in forfeiture

Notice of forfeiture

Disposal of forfeit share

Calls on forfeit share

Extinction of claims against the Company
Proof of forfeiture

LIEN ON SHARES

59.
60
61
62

Company’s hen on shares and dividends

Power of sale

Proceeds of sale

Transfers of shares sold pursuant to power of sale

()

Page




Article No

CONVERSION OF SHARES INTO STOCK

63. Conversion of shares into stock

64. Transfer of stock

65 Rights of stockhoiders

66 Regulations applicable to paid up shares to apply to stock
GENERAL MEETINGS

67. Annual and Extraordinary General Meetings

68. Calling of Extraordmary General Meetings

69. Notice of General Meetings

70 Short notice of General Meetings

71. Directors’ rights concerming Meetings

PROCEEDINGS AT GENERAL MEETINGS

72
73
74
75
76.
77.
78.
79.
80.

81.
82.
83.

Business of General Meetings
Quorum for General Meetings
Lack of quorum

Chairman of General Meetings
Adjournment of General Meetings
Amendment of resolutions

Votung at General Meetings
Demand for poll by proxy

No poll on election of Chairman or question of
adjournment

Taking a poll

Chairman’s casting vote

Busmess following demand for poll

VOTES OF MEMBERS

84.
85

86.

PROXIES

DIRECTORS
97

Yoting on show of hands and poll

Voting of persons incapable of managing their own
affairs

Voting of joint shareholders

Interests in shares and disenfranchisement

Only pad up shareholders to vote

Yoting on a poll; capacity of proxy

Member may use votes in different ways
Corporate members

Admissibihity of votes

Form of proxy

Deposit of proxy

Valdity of votes given by proxy
Expiration of proxy

Number of Directors and share qualification

(u1)

27

27
27

27




Article No
98 Ordinary remuneration of Directors
99 Expenses of Directors
100 Special remuneration of Directors

APPOINTMENT AND RETIREMENT OF DIRECTORS

101 Appointment of Directors by Directors

102 Acts of Directors where number reduced

103 Directors to retire at Annual General Meeting

104 Certain Executive Directors not to retire by rotation
. 105 Selection of Directors to retire

106 When retinng Director deemed to be re-appointed

107 Company resolution to appoint Director

108 Notice to propose election of Director

109 Increase and reduction 1n the number of Directors

110 Removal of Directors

111 Vacation of Director's office

112 When Directors’ Resolution conclusive

EXECUTIVE DIRECTORS

113 Appomtment of Executive Directors
114 Powers of Executive Directors

ALTERNATE DIRECTORS

115. Appointment of Alternate Directors

POWERS OF DIRECTORS

116 Directors’ power to manage

117. Drrectors’ power to delegate

118 Drrectors’ power to establish management
arrangements

119. Overseas branch register
120. Registered Office

POWER TO PAY PENSIONS AND TO PROVIDE FOR
EMPLOYEES

121 Pensions
122 Provision foremployees (s 719, 1985 Act)

BORROWING POWERS

123. Borrowing powers
PROCEEDINGS OF DIRECTORS

124.  Meetings of Directors

125. Notice of Directors’ meetings

126.  Chairman and Deputy Chairman
127 Committees of Directors

(iv)

31
31

31

32
32

33
33

33
34

34

37
37
38
38




Article No

128 Acts of disqualified Directors
129.  Minutes of Directors’ appomntments and meetings
130 Wntten resolutions signed by all Directors

INTERESTS OF DIRECTORS

131. (1}  Directors holding office of profit with Company,

disclosure of interest in contracts

(2) Directors not to vote if materially interested in
contract

(3) Matters in respect of which Directors may vote
although interested

(4) Directors may vote concerning appointments to
offices with the Company

(5) Determination of matenality of interests

(6) Provisions of Article variable by Ordwnary

Resolution
132 Director may hold office in companzes in which
the Company is interested
133 Directors to exercise voting powers of shares owned

by the Company
RECORDS FOR INSPECTION
134 Company to keep records available for inspection
SECRETARY

135 Appomntment of Secretary
136 Acts of Director who is also Secretary

SEALS
137 Seals
138 Sealing
139 Securities Seal

140. Official Seal for use abroad
AUTHENTICATION OF DOCUMENTS

141. Directors or Secretary to authenticate or certify
142. As evidence of truth and documents

NEGOTIABLE INSTRUMENTS, RECEIPTS ETC

143. Directors determine manner of execution
DIVIDENDS

144.  Distnbution of dividends

145.  Declaration and interim dividends

146. Dividends payable only out of available profits
147. Dividend in specie

)

Page
38

38

39
39
39
40
40
41
41
41

41

42
42
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Article No

PAYMENT OF DIVIDENDS AND OTHER MONEYS

148 Dividends not to bear interest
149 Deductions

150 Retentions

151 Unclaimed dividends

152 Dividend warrants

153 Payment into bank

154 Recerpts of joint holders

CAPITALISATION OF RESERVES

155. Capitalisation of profits and reserves

156 Directors’ powers on capitahisation
ACCOUNTS

157 Accounting records

158 Access to accounting records

159 Annual accounts and balance sheet
AUDIT -

160 Accounts to be audited

161 Auditors

162 Auditors’ rights in General Meeting
NOTICES

163 Service on member

164 Notice to jomnt holders

165 Entitlement to notices

166 Advertisement of notice

167 Service on the Company

168. Notice valid despite share transfer

169 Time of service

170 Notice to persons entitled by transmission

RECORD DATES

171.  Durectors to fix date
DESTRUCTION OF DOCUMENTS

172, Destruction of documents
UNTRACED MEMBERS

173. Untraced members; sale of shares
WINDING UP

174.  Division of assets
INDEMNITY

175. Indemnity

(vi)

45
45
45
45
45
46
46

46
46

47
47
47

48
48
48

49

49

50

52

52

Poege




1.

2

The Companies Acts 1862 to 1886
and
The Companies Act 1985

Public Company Limited by Shares

ARTICLES OF ASSOCIATION

of

DELTA GROUP PUBLIC LIMITED COMPANY
{Adopted by Special Resolution passed on 1st May, 1986)

PRELIMINARY

The regulations contained in Table A in the First Schedule to the
Companies Act 1862 shall not apply to the Company except so far as
repeated or contained in these Articles.

In these Articles unless inconsistent with the subject or context:

(a) The words in the first column of the table below bear the
meanings set opposite to themn respectively in the second column

thereof.—
WORDS MEANINGS
The 1985 Act The Companies Act 1985

The Statutes

The 1985 Act together with every other
statute for the time being in force con-
ceming bodies corporate and affecting the
Company.

These Articles The Articles of Association for the time
being of the Company.

The Auditors The Auditors for the time being of the
Company,

Clear days In relation to the period of a notice, that

penod excluding the day when the notice




The Common Seal

The Directors

Dividend
Executed

The Office

Paid Up

The Regster

The Secunties Seal

Stock Exchange Nominee

The Transfer Office

The Unmted Kingdom

In Wnting

Employees’ Share Scheme

Equity Securities

1s given or deemed to be given and the day
for which 1t 1s given or on which 1t 15 to
take effect

The common seal of the Company

The Darectors for the time being of the
Company

Diwvidend or bonus
Any mode of execution of a document

The registered office for the ame being of
the Company

Paid up or credited as paid up

The regpster of members to be kept
pursuant to Section 352 of the 1985 Act

The official seal of the Company
permutted by Section 40 of the 1985 Act

A person for the time being designated as
a nommee of The Stock Exchange for the
purposes of Section 185 of the 1985 Act

The place where for the time bemng the
Register 1s kept

Great Bntam and Northern [reland.

Wntten, typewritten, printed, ltho-
graphed, photographed or visibly
expressed in all or any of these or other
modes of representing or reproducing
wotds in a legible and non-transitory form.

A scheme for encouraging or facihtating
the holding of shares or debentures in the
Company by or for the benefit of (i) the
bona fide employees or former employees
of the Company, the Company’s subsi-
diary or holding company or a subsidiary
of the Company’s holding company, or
(i1) the wives, husbands, widows, widowers
or, if under the age of eighteen years, the
children or step-children of such
employees or former employees.

Relevant Shares {other than Subscnbers’
Shares or bonus shares) or a right to




subscnbe for or to convert any secunties
into Relevant Shares

Relevant Employee Shares of the Company which would be

Shares Relevant Shares but for the fact that they
are held by a person who acquired them
in pursuance of an Employees’ Share
Scheme

Relevant Secunties Shares in the Company other than
Subscribers’ Shares or shares allotted in
pursuance of an Employees’ Share
Scheme, and any nght to subscnbe for or
to convert any security into shares in the
Company other than shares so allotted.

Relevant Shares Shares in the Company other than (1)
shares which as respects dividends and
capital carry a right to participate only up
to a specified amount in a distribution,
and (ii) shares which are held by a person
who acquired them in pursuance of an
Employees® Share Scheme or, in the case
of shares which have not been ailotted,
are to be allotted in pursuance of such a
scheme.

Subscribers’ Shares Shares shown in the Memorandum of
Association of the Company to have been

taken up by the subscribers thereto.,

{b) The expression “Secretary” means the Secretary for the time
being and includes any other person appointed by the Directors to
perform any of the duties of the Secretary.

«©) Words importing the singular include the plural, and vice
versa.

{(d) Words importing the masculine include the feminine, and vice
versa.

(e) Words importing persons include corporations

D References to the allotment of (i) Relevant Securities or (i)
Equity Securities mclude references to the grant of a right to
subscribe for, or to convert any securities into, Relevant Securities or
Relevant Shares, as the case may be, but subject to Section 80(6) of
the 1985 Act shall not include references to the allotment of any
shares pursuant to such a right.

(® References to any statute (or to any provisions of any
statute) shall be construed as references to any such statute (or to




the provisions of any such statute) for the time being in force
imncluding any statutory modification or re-enactment thereofl

(h) Subject as aforesaid, words and expressions contained 1n
these Articles bear the same meanng as in the Statutes but excluding
any statutory mod:fication thereof not in force at the date of the
adoption of this Article

BUSINESS

3 Any branch or kind of bustness which by the Memorandum of
Association of the Company, or these Articles, 15 either expressly or by
implication authonsed to be undertaken by the Company may be under-
taken by the Directors on behalf of the Company at such time or times as
they shall think fit, and further, may be suffered by them to be in abeyance
so long as the Directors may deem it expedient not to proceed with such
branch or kind of business.

CAPITAL

4. The authonsed share capital of the Company at the date of the
adoption of these Articles 1s £50,000,000, dwvided into 1,000,000 4 2 per
cent. Cumulative First Preference Shares of £1 each (heremnafter called “the
First Preference Shares™), 2,000,000 3.15 per cent Cumulative Second
Preference Shares of £1 each (hereinafter calied “the Second Preference
Shares”), and 188,000,000 Ordinary Shares of 25p each (heremafter called

“the Ordinary Shares’’) The nghts attached to the said respective classes of

shares shall be as follows —

(A) AS REGARDS INCOME - The profits which the Company
may determine to distnbute in respect of any financial year shall be

appled.—

(4}] {first, 1n paying to the holders of the First Preference
Shares a fixed cumulative preferential dividend at the rate of
4 2 per cent. per annum, exclusive of associated tax credit,
on the amount paid up on the First Preference Shares held by
them respectively and to be payable haif-yearly on the 30th
day of June and the 31st day of December in every year, and

(i) next and subject thereto, in paying to the holders of
the Second Preference Shares a fixed cumulative preferential
dividend at the rate of 3.15 per cent per annum, exclusive of
associated tax credit, on the amounts paid up on the Second
Preference Shares held by them respectively and to be pay-
able half-yearly on the 30th day of June and the 31st day of
December 1n every year; and

N e e —t—




(u1)  subject thereto the balance of the said profits shall be
distnbuted amongst the holders of the Ordinary Shares rate-
ably according to the amounts paid up on the Ordinary
Shares held by them respectively.

(B) AS REGARDS CAPITAL — On a return of capital on hqud-
ation or otherwise the assets of the Company avadable for
distribution amongst the members shall be applied as follows —

6] first, in repaymg to the holders of the First
Preference Shares the amounts paid up on such Furst
Preference Shares held by them respectively together with a
sum equal to any arrears or deficiency of the fixed cumula-
tive dividend thereon calculated down to the date of the
return of capital and to be payable wurespective of whether
such dividend has been declared or earned or not, and

(in next and subject thereto, in repaying to the holders
of the Second Preference Shares the amounts paid up on such
Second Preference Shares held by them respectively together
with a sum equal to any arrears or deficiency of the fixed
cumulative dividend thereon calculated down to the date of
the return of capital and to be payable irrespective of
whether such dividend has been declared or eamned or not,
and

(iin)  the balance of such assets shall belong to and be
distnbuted amongst the holders of the Ordinary Shares rate-
ably according to the amounts paid up on such Ordinary
Shares held by them respectively.

5. Without prejudice to any special rights for the time being conferred
on the holders of any shares or class of shares (which special nghts shall not
be varied, except with such consent or sanction as is provided by the next
following Article) any share in the Company may be allotted with such
preferred, deferred, qualified or other special nghts, or such restrictions,
whether in regard to dividend, retum of capital, voting or otherwise, as the
Company by Ordinary Resolution at the time of creation of such shares, or
in default the Directors, may determine and subject to the provisions of the
1985 Act, any share may be issued on the terms that it is, or at the option of
the Company s to be lhable, to be redeemed on such terms and in such
manner as the Company by Special Resolution may prescribe.

MODIFICATION OF RIGHTS

6. Subject to the Statutes, all or any of the special rights, privileges or
conditions for the time bemng attached or belonging to any class of shares
forming part of the capital of the Company (and notwithstanding that the
Company may be or be about to be in hquidation) may from time to time
(unless otherwise pronided by the terms of issue of the shares of the class) be
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vaned, modified or abrogated in any manner with the consent in wnting of
the holders of not less than three-fourths in nominal value of the issued
shares of the class or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of the shares of that class To
any such separate meeting all the provisions of these Articles as to General
Meetings {(including the obligation to notify members as to theur nght to
appoint proxies) shall apply mutans mutandis, but so that.—

(a) the necessary quorum at any such meeting other than an
adjourned meeting shall be two members holding between them at

least one-thurd in nominal value of the issued shares of the class in

question present tn person or by proxy and at an adjourned meeting
one person holding shares of the class in question or s proxy, and

43)) each of the holders of shares of the class in question present
in person or by proxy may demand a poll and on a poll shall have
one vote n respect of every share of the class in question held by
hum, and

(c) in the event of an equality of votes the Chairman of the
meeting shall be entitled to a further or casting vote in addition to
any other vote he may have.

The special nghts or privileges attached to any class of shares issued with
preferred or other special nghts shall not, unless otherwise expressly
provided by the terms of issue of the shares, be deemed to be varied or
modified or abrogated by the creation or 1ssue of further shares ranking par:
passu therewith or subsequent thereto

7. Without prejudice to the generality of Article 6 heteof.—

(a) the special nghts and pnvileges attached to the First
Preference Shares shall be deemed to be vaned by.—

(1) the creation of further shares ranking in pnonty to or
pan passu therewith; or

(i) the reduction of the share capital of the Company,

(b) the special nghts and privileges attached to the Second
Preference Shares shall be deemed to be varied by —

(i) the creation of further shares ranking 1n prionty to or
part passu therewith, or

(i) the reduction of the share capital of the Company
except a reduction consisting of a retum of capital on all or
any of the First Preference Shares

8 Any class of shares issued without the right to vote at general
meetings of the Company attached thereto shall include the words *“non-
voting” 1n the name by which the same are designated, and if classes of




shares forming part of the equity share capital of the Company are issued
with different voting nghts attached thereto the names by which such classes
are designated (other than the class with the most favourable voting rights
attached thereto) shall include the words “‘lbmited voting”

INCREASES, REDUCTIONS, CANCELLATIONS AND
ALTERATIONS OF CAPITAL

9 The Company may from time to ttme by Ordinary Resolution
increase 1ts capital by such sum to be divided into shares of such amounts as
the resolution shall prescnbe

10 Except so far as otherwise provided by or pursuant to these Articles
or by the conditions of 1ssue, all new shares shall be subject to the same
provisions of these Articles with reference to payment of calls, transfer,
transmisston, forfeiture, lien and otherwise as the existing capstal and shall
be deemed to form part of the Company’s original capital

11. (H Subject to such sanction of the Court as may be required by
the Statutes the Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve and any share
premium account in any way

{2) The Company may from time to time by Ordinary
Resolution cancel any shares at the date of the passing of the Resolution not
taken or agreed to be taken by any person and diminish the amount of its
share capital by the nominal amount of the shares so cancelled.

12 The Company may from ttme to time by Ordminary Resolution:—

(a) consohdate and divide all or any of its share capital into
shares of larger or smaller amounts than 1ts existing shares, or

b) sub-divide its shares, or any of them, into shares of smaller
amount than 15 fixed by its Memorandum of Association subject
nevertheless to the provisions of Section 121(3) of the 1985 Act, and
so that as between the holders of the resulting shares one or more of
such shares may by the resolution by which the sub-division is
effected be given any preference or advantage as regards dividend,
capital, voting or otherwise over the others or any other of such

shares

13. Anythmng done in pursuance of either of the last two preceding
Articles shall be done in manner provided and subject to any conditions
imposed by the Statutes, so far as they shall be apphcable, and, so far as they
shall not be appiicable, in accordance with the terms of the resolution
authonsing the same, and, so far as such resolution shall not be applicable, in
such manner as the Directors deem most expedient.

14 Whenever as the result of any consohdation of shares members are




entitled to any fractions of shares of the Company, subject to any direction
contained in the resolution authonsing the same, the Directors may deal
with such fracttons 1n any manner they may think fit, and in particular, may
sell all or any of the shares representing such fractions and shall at their
absolute discretion either distnbute the net proceeds thereof amongst the
members entitled to such fractions 1n due proportions, or utilise the same in
the payment of the costs incurred by the Company in such consohdation or
may deal with the same partly in one way and partly in another For the
purpose of giving effect to any such sale the Directors may authonse some
person to transfer the shares sold to the purchaser thereof and the purchaser
shall be registered as the holder of the shares compnsed in any such transfer
and he shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irregutanty or invalidity in
the proceedings relating to the transfer

SHARES

15 Subpect to the Statutes the Company shall have power to allot. grant
options over, or otherwise deal with or dispose of the umssued shares in 1ts
capital to such persons for such consideration and generally upon such terms
and conditions as to payment by way of deposit, instalment or calls and at
such times as may be determmed PROVIDED THAT -

(a) no share shall be allotted at a discount,

(b) no share shall be allotted otherwise than as paid up at least as
to one quarter of the nominal value of the share and the whole of
any premium on 1it, unless allotted 1n pursuance of an Employees’
Share Scheme.

(c) no share shall be allotted otherwise than in conformty with
the two next following Articles,

{(d) no allotment shail be made of any shares offered to the
public for subscription unless the requirements of Section 83
{munumum subscnption) and Section 84 (allotments where issue not
fully subscnibed) of the 1985 Act have been complied wath, so far as
they may be applicable.

16 (1) Save as specified in this Article all the powers of the
Company under Article 15 shall be exercised by the Directors, and the
unissued shares 1n the capital of the Company shall be at the disposal of the
Directors

(2) This Article shall not apply in the case of any allotment of
Relevant Securities which for the time being the Directors are not authorised
to make either by the authonty contained in the next following Article
(whether or not such authonty has been vaned or renewed) or by any
authonty duly given for the purposes of Section 80 of the 1985 Act.




17 (1) Subject to the following provisions of this Article the
Directors in exercising their powers under Article 16 are hereby generally
authonsed for the purposes of Section 80 of the 1985 Act to exercise all
powers of the Company to allot any Relevant Secunties, and are hereby
authorised to allot any Relevant Secunities notwithstanding that authonty
for the purposes of Section 80 of the 1985 Act shall have previously expired
if the Relevant Secunties are allotted 1n pursuance of an offer or agreement
made before such authonty expired

(2) Subject to the provisions of paragraph (3) below the
maximum amount of the Relevant Securities which the Directors are hereby
authonsed to allot shall not exceed £11,238,628 50 and the authority
hereby conferred upon the Directors to allot Relevant Securities shall expire
five years from the date of the adoption of this Article

(3) The Company in General Meeting may from time to time by
Ordinary Resolution —

{a) renew the authonty hereby conferred upon the Directors to
allot Relevant Secunties (whether or not such authonty has been
previously renewed) for further periods not exceeding five years
from the date of each such renewal, but any such Resolution renew-
ing (or varying and renewing) the authority shall state (or re-state)
the amount of the Relevant Securities which may be allotted under
such authonty or, as the case may be, remaming to be allotted, and
must specify the date on which the authonty will expire, or

(b) vary or revoke the authority.

18. Subject to the provisions of these Articles the Company shall be
entitled to allot shares as fully or partly paid up (as to their nominal value or
any premium payable on them) otherwise than in cash PROVIDED
THAT .-

{(a) the Company shall not accept at any time in payment up of
its shares or any premiums on them an undertaking given by any
person that he or another should do work or perform services for the
Company or any other person,

(b) shares shall not be so allotted if the consideration for the
allotment is or includes an undertaking which 1s to be or may be
performed more than five years from the date of the allotment, and

(c) in any case where sub-section (1) of Section 103 of the 1985
Act shall apply the consideration for the allotment shall before the
allotment be valued and a report with respect to the value of such
consideration shall be made to the Company in accordance with the
provisions of Sections 103 and 108 of the 1985 Act.

19 (h In exercising their power contained in Article 16 the
Directors shall have power (in this Article called “the Disapplication Power™)
in accordance with Section 95(1) of the 1985 Act at any time and from time




to time to allot Equity Secunties for cash pursuant to the general authonty
for the purposes of Section 80 of the 1985 Act contained 1n Article 17 to
such persons and in such manner as the Directors may think fit as if Section
89(1) of the 1985 Act did not apply to any such allotment

() The Disapphcation Power shall cease to have effect unless
renewed by Speaial Resolution at the Annual General Meeting of the
Company next following the adoption of this Article and shall 1n any event
cease to have effect when the authonty for the purposes of Section 80 of the
1985 Act contamned in Article 17 1s revoked or would expire 1f not renewed,
but so that if such authority is renewed the Disapplication Power may by
Special Resolution also be renewed for a pentod not longer than that for
which such authonty 1s renewed

(3) The power conferred by the Disapplication Power enables the
Company to make an agreement or offer which would or might require
Equity Secunties to be allotted after the expiry of the Disapplication Power,
and the Durectors may at any tume and from time to time allot Equity
Secunties pursuant to any such offer or agreement made before the expiry
of the Disapplication Power

20 §)) Subject to the followiwng provisions of this Article and to
there being 1n force the Disapplication Power under Article 19 the Company
shall not allot any Equity Secunties (otherwise than pursuant to a nghts
issue or any underwnting thereof) on terms that they are, or are to be, paid
up wholly in cash, without the prior sanction of a Special Resolution of the
Company in General Meeting

(2) The restnctions contamned in paragraph (1) above shall not
apply in relation to the allotment of any secunties which would, apart from
a renuncation or assignment of the night to their allotment, be held under
an Employees” Share Scheme

(3) Subject to there being in force the Disapphcation Power
under Article 19 thus Article shall not prevent the Company from allotting
any Equity Securities mn any year to any person on terms that the secunties
are, or are to be, paxd up wholly in cash 1f the secunties so allotted together
with any other Equity Securities so allotted during that year (other than
securities so allotted which, apart from a renunciation or assignment of the
right to the allotment, would have been held under an Employees’ Share
Scheme and other than secunties so allotted pursuant to a nghts issue or
any underwnting thereof), do not exceed 1n nominal value 5 per cent. of the
aggregate of the amount which the Directors are auvthornsed to allot under
Article 17 and of the nominal amount of the issued Relevant Shares and
Relevant Employee Shares on the day followmg the commencement of that
year.

)] In this Articie the expression:—
(a) “year” means the period between the date on wluch one

Annual General Meeting of the Company is concluded and the date
on which the next following Annual General Meeting is concluded

10




and regardless whether such penod s a calendar year 1n length, and

(b) “nghts issue” mcludes an 1ssue of Equity Secunties where the
Company (i} makes an offer or would in the absence of any of the
circumstances referred to in sub-paragraph (ii)(B) of this Article
make an offer to each person holding (either at the date of the offer
or on a record date not more than one month earher than the date
of the offer) Relevant Shares or Relevant Employee Shares to allot
to lhum a proportion of those secunties which is as nearly as practi-
cable equal to but not 1n excess of the proportion in nominal value
held by lum (on such date) of the aggregate of Relevant Shares and
Relevant Employee Shares, and (i1} 1f and insofar as either. —

(A) such offer 1s not accepted by any such person, or

(B) such offer 15 not made to any such person where the
Drrectors consider that by reason of any local law, legislation
or regulation applicable by reason of the place of residence or
the regstered address of any such person (*the non-offeree™)
either it would not be reasonably practicable to make such an
offer to the non-offeree or that 1t would not be reasonably
possible for the non-offeree to accept such an offer if made,

instead disposes (1f a premium net of expenses can be obtained over
the price at which such offer 1s or would otherwise be made (*the
Premium™)) of the Equity Secunties (or the nght to subscribe there-
for) in respect of which such offer has not been accepted or which
would otherwise be offered to the non-offeree and procures that the
Premium 1s either paid to such person or to the non-offerce as the
case may be or (1f the Premmum is of an amount that The Stock
Exchange at that time so permuts) is retained for the benefit of the
Company.

21 The Company may exercise the powers conferred by the Statutes of
paying commissions t¢ persons subscnibing or procuring subscnptions for
shares of the Company, or agreeing to do so whether absolutely or
conditionally, such commissions not to exceed 10 per cent. of the price at
which the shares are 1ssued or an amount equivalent thereto Any such
commissions may be paid in cash or in fully paid shares of the Company, or
partly in one way and partly in the other, as may be arranged The
Company may also on any 1ssue of shares pay such brokerage as may be
lawful.

22. Subject to such consent or sanction on the part of the holders of any
class of convertible shares of the Company from time to time and for the
time bemng in issue (bewng shares convertible into ordinary shares of the
Company) as would be required for a variation of the special nghts attached
to such shares the Company may at any time and from time to tune exercise
any powers conferred by the Statutes of purchasing its own shares.

23, No person shall be recognised by the Company as holding any share
upon trust, and the Company shall not be bound by or be compelled in any
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way to recognise (even when having notice thereof) any equitable, contin-
gent, future or partial interest in any share or any nterest in any fractional
part of a share, or (except only as by these Articles otherwise expressly
provided or as by the Statutes required or under an order of court) any other
right 1n respect of any share, except an absolute right to the entirety thereof
1n the registered holder

SHARE CERTIFICATES

24 Every share certificate (other than letters of allotment, scrip cert:fi-
cates and other hke documents) shall be i1ssued under the Common Seal or
the Secunties Seal (or, in the case of shares on an overseas branch register, a
seal for use m the relevant terntory) and shall in every case specify the
number and class of shares to whuch it relates and the amount paid up
thereon

25. Subject to the provisions of the next following Article every person
whose name is entered as a holder of any share in the Register (except a
Stock Exchange Nominee tn respect of whom the Company 1s not by law or
by such nominee required to complete and have ready for delivery a certifi-
cate) shall be entitled —

(a) without payment to one certificate for all the shares of any
one class registered in his name, or in the case of shares of more than
one class being registered 1n s name, to a separate certificate for
each class of shares so registered; and where a member transfers part
of hus holding of shares he shall be entitled without payment to a
certificate for the balance of his holding;

(b) upon payment of the out-of-pocket expenses of the
Company in provading the same, to several certificates, each for one
or more of his shares of any class.

Any certificates to which a person is entitled hereunder shall be delivered
(1) in the case of issue within one month after allotment (or such longer
period as the terms of issue shall provide) or (ii) in the case of a transfer of
fully paid shares within fourteen days after the lodgment with the Company
of the relevant instrument of transfer of the shares, and (iii) in the case of a
transfer of partly paid shares within two months after lodgment with the
Company of the relevant instrument of transfer

26. The Company shall not be bound to register more than four persons
as the joint holders of any share or shares and in the case of 2 share held
jointly by several persons the Company shall not be bound to issue more
than one certificate therefor, and delivery of a certificate to one of several
joint holders shall be sufficient delivery to all.

27. Certificates may be delivered either by handing the same personally
or by despatching the same to the holder (or, in the case of joint holders, to
the first named in the Register) or to the agents of the holder, and any




certificates so despatched shall be sent at the nsk of the holder

28 If any certificate 15 womn out, defaced or alleged to be stolen, lost or
destroyed, the Company may 1ssue a new certificate to replace 1t upon the
request of the holder of the shares to which it relates (or, 1n the case of joint
holders, of such of the holders as the Directors 1n their absolute discretion
shall require), without charge but subject to delsvery up of the oild certificate
or, i1f 1t 1s alleged to be stolen, lost or destroyed, subject to compliance with
such conditions (tf any) as to evidence and indemmty (with or without
secunty) and to payment of any exceptional out-of-pocket expenses of the
Company 1n investigating such evidence and prepanng such indemnity as the
Directors may think fit

TRANSFER OF SHARES

29 Subject to the restrictions contamned in these Articles, any member
may transfer all or any of his shares by instrument of transfer complymg
with these Articles or permitted by the Statutes, but shall be deemed to
remain the holder of the shares transferred until the name of the transferee 1s
entered mn the Register tn respect thereof,

30 The instrument of transfer of any share must be in wrniting and in any
usual or common form or such other form as the Directors may from time to
time approve, and must be executed by or on behalf of the transferor (and,
in the case of a transfer of a partly paid share, by the transferee), but need
not be under seal (except in the case of a transfer by a corporation, in which
case the mstrument of transfer must be under seal unless the Directors 1n
their absolute discretion decide to recognise a transfer under hand by a
person duly authorised to sign on behalf of the corporation) Every
instrument of transfer to be registered must be left duly stamped at the
Transfer Office or such other place as the Directors may from time to fime
appoint and, when registered, may be retained by the Company.

31. The Directors may, at their absolute discretion and wathout assigning
any reason therefor, refuse to register.—

(a) the transfer of any share (not being a fully paid share) to any
person whom they shall not approve as transferee, and

(b) the transfer of any share on which the Company has a lien
32 The Directors may decline to register a transfer unless: —

(a) the instrument of transfer in an approved form duly com-
pleted and stamped 1s lodged at the Transfer Office, or at such other
place as the Directors may have appointed, and (except in the case of
a transfer executed by a Stock Exchange Nominee in respect of
shares for which no certificate is 1n 1ssue by virtue of Article 25) is
accompanied by the certificate for the shares to whach it relates with
such other evidence as the Directors may require to show the right of
the transferor to make the transfer,

13.




) the instrument of transfer 1s in respect of only one class of
shares and

(c) the instrument of transfer 1s in favour of not more than four
persons as the transferee

33. If the Directors refuse to register a transfer of any share they shall —

{a) within two months after the date on which the transfer was
lodged with the Company, send to the transferee notice of the
refusal,

(b} (except 1n any case of actual or suspected fraud) return the
instrument of transfer to the person lodging the same

34 The registration of transfers of shares or of any class of shares or of
any other class of secunty in the share capital of the Company may be
suspended and the Register may be closed at such times (if any) and for such
periods as the Directors may from time to tume determine PROVIDED
THAT such repistration shall not be suspended and the Register shall not be
closed for more than thirty days 1n any year

35 The Directors shall be entitled to recogmise and to mve effect to a
renunciation of the allotment of any share by the allottee 1n favour of some
other person before any person has been entered in the Remster as the
holder of such share

36 No fee shall be charged on the registration of a transfer or on the
registration of any probate, letters of admnistration, certificate of death or
marriage, power of attomey, stop notice, or other document relating to or
affecting the title to any share.

TRANSMISSION OF SHARES

37. In the case of the death of a member, the survivors or survivor, where
the deceased was a joint holder, and the executors or admnistrators of the
deceased where he was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to his shares, but
nothing herein contained shall release the estate of a deceased holder
{whether sole or joint) from any liability in respect of any share solely or
jointly held by him.

38. Any person becomng entitled by transmission to a share may, upon
producing such evidence of title as the Directors shall require, and subject as
heremnafter provided. either be remstered humself as holder of the share, or
elect to have some person nominated by him registersd as the transferee
thereof.

39. If the person so becoming entitled shall elect to be registered himself
he shall deliver or send to the Transfer Office or such other place as the
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Directors may appoint, a notice in writing signed by him and stating that he
so elects. For all purposes of these Articles relating to the nght to transfer
and the registration of transfers of shares, such notice shall be deemed to be
a transfer, and the Directors shall have the same power of refusing to give
effect thereto by registration as if the event upon which the transmission
took place had not occurred and the notice were a transfer executed by the
person from whom the title by transmission 1s denved

40. [f the person so becoming entitled shall elect to have another person
registered, he shall testify his election by executing to such person a transfer
of such share The Directors shall have, in respect of any transfers so
executed, the same power of refusing registration as 1f the event upon which
the transmussion took place had not occurred, and the transfer were a
transfer executed by the pemson from whom the title by transmission 1s
derrved.

4] Subject to the next following Article, a person entitled by trans-
mussion to a share shall be entitled (upon such evidence being produced as
may from time to time be required by the Directors as to his entitlement) to
the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled 1n respect of 1t to
receive notice of, or to attend or vote at, meetings of the Company or to
exercise any nght conferred by membershup 1n relation to meetings of the

Company.

42 The Directors may at any time give notice requiring any person
becoming entitled by transmission to a share to elect either to be registered
himself or to transfer the share and, if the notice 1s pot complied with witiun
twenty-eight days, the Directors may thereafter withhoid payment of all
dividends and other moneys payable in respect of the share (but any such
action shazll not constitute the Company as trustee i respect of any such
dividends or other moneys) and suspend any other advantages to which such
person would otherwise be entitled 1n respect of the share until the requure-
ments of the notice have been comphed with

CALLS ON SHARES

43 The Directors may, subject to these Articles and to any conditions of
allotment, from time to time make such calls upon the members and persons
entitled to shares by transmission in respect of all moneys unpaid on their
shares as they think fit PROVIDED THAT fourteen days notice at least is
given of each call, and each such person shall be hable to pay the amount of
every call so made upon him to the persons and at the tisnes and places
appointed by the Directors. A call may be made payable by instalments. A
call shall be deemed to have been made as soon as the resolution of the
Directors authonising such call shall have been passed. A call may in whole
or in part be revoked or postponed as the Directors may determine. A person
upon whom a call is made shall remain liable for calls made upon hum not-
withstanding the subsequent transfer of shares in respect whercof the call

was made.
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44 The 101nt holders of a share shall be jointly and severally hable to pay
all calls in respect thereof

45 If before or on the day appomnted for payment thereof a call payable
in respect of a share 15 not paid. the person from whom the amount of the
call 1s due shall pay interest on such amount at such rate (not exceeding 15
per cent per annum) as the Directors shali determine from the day
appointed for payment thereof to the time of actual payment, but the
Directors shall have power to remit such interest or any part thereof

446 Any sum which by the terms of issue of a share 15 made payable
upon aliotment or at any fixed date (whether on account of the nominal
amount of the share or by way of premiumn) and any instalment of a call
shall, for all purposes of these Articles, be deemed to be a call duly made and
pavable on the date fixed for payment, and i1n case of non-payment the
provisions of these Articles as to payment of interest and expenses,
forfeiture and the hke, and all other relevant provistons of the Statutes,
or of these Articles shall apply as if such sum were a call duly made and
notified as hereby provided

47 The Directors may from time to time rake arrangements on the
1ssue of shares for a difference between the holders of such shares in the
amount of calls to be paid and 1n the time of payment of such calls

48, The Directors may, if they think fit, receive from any person holding
{or by transmission becormng entitled to) any shares willing to advance the
same all or any part of the moneys due upon his shares beyond the sums
actually called up thereon, and upon all or any of the moneys so advanced
the Directors may (until the same would, but for such advance, become
presently payable)} pay or allow such interest (not exceeding, without the
consent of a General Meeting, 15 per cent. per annum) as may be agreed
upon between them and such person, in additton to the dividend payable
upon such part of the share 1n respect of which such advance has been made
as is actually called up No sum paid up 1n advance of calls shall entitle the
holder of a share in respect thereof to any portion of a dividend subse-
quently declared in respect of any period prior to the date upon which such
sum would, but for such payment, become presently payable

49, Unless the Directors decade otherwise, no person holding (or by
transmission becorming entitled to) any share shall be entitled to receive any
dividend and no shareholder shall be entitled to be present or vote at any
meeting or upen a poll, or to exercise any privilege as a member, until he
shall have paid all calls for the time bemng due and payable on every share
held by lum (or to which he is entitled by transmission), whether alone or
Jointly with any other person, together with mnterest and expenses (if any).

FORFEITURE OF SHARES

50 If any member or person entitled by transmission fails to pay the
whole or any part of any call on or before the day appomnted for the payment
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thereof, the Directors may at any time thereafter during such time as the
call, or any part thereof, remains unpaid serve a notice on him requinng
him to pay such call, or such part thereof as remams unpaid, together with
any accrued interest and any expenses incurred by the Company by reason
of such non-payment

51. The notice shall name z further day on or before which such call, or
such part thereof as aforesaid, and all such interest and expenses as aforesaid,
are to be paid It shall also name the place where payment 1s to be made,
and shall state that, in the event of non-payment at or before the time and
at the place appointed, the shares in respect of which such call was made
will be liable to be forfeited

52. If the requirements of any such notice as aforesaid are not comphed
with, any share in respect of which such notice has been given may at any
time thereafter, before payment of all calls, interest and expenses due n
respect thereof has been made, be forfeited by a resolution of the Directors
to that effect. The Directors may accept the surrender of a share hable to
be forfeited hereunder and in such cases references in these Articles to
forfeiture shall include surrender

53 A forfeiture of shares under the preceding Articles shall include all
dividends declared in respect of the forfeited shares and not actually paid
before the forfeiture

54 When any share has been forfeited in accordance with these Articles,
notice of the forfeiture shall forthwith be given to the holder of or the
person entitled by transmission to the share, as the case may be, and an
entry of such notice having been given, and of the forfeiture with the date
thereof, shall forthwith be made in the Register opposite to the entry of
the share, but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as aforesaid.

55. Every share upon being forfeited shall thereupon become the
property of the Company and within the period of three years from the
forfeiture may be sold, re-allotted (subject to the provisions of these
Articles) or otherwise disposed of, either to the person who was before the
forfeiture the holder thereof or entitled thereto, or to any other person,
upon such terms and in such manner as the Directors shall think fit including
the remission of the whole or any part of the mterest made payable by the
next following Article, and at any time before such a sale, re-allotment or
disposition the forfeiture may be annulled or cancelled on such terms and
conditions as the Directors think fit. The Directors may, if necessary,
authorise some person to transfer a forfeited share to any other person as
aforesaid. If within such penod of three years the share has not been sold,
re-zllotted or otherwise disposed of, the Directors shall at the end of such
pentod of three years cancel the share and shall dimimnish the amount of the
authorised and issued share capital by the nomnal amount of the share so
cancelled and shall comply with all the provisions of Part V of the 1985
Act so far as the same may apply.

Al
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56 The holder of or the person entitled by transmission to a share
which has been forfeited shall cease to be a member or person entitled in
respect of such share and shall surrender to the Company for cancellation
the certificate for the share forfeited but shall notwithstanding the forfeiture
be hable to pay to the Company all calls made and not paid on such share
at the time of forfeiture, with interest thereon to the date of payment at
such rate, not exceeding 15 per cent per annum, as the Directors shall
think fit, in the same manner 1n all respects as if the share had not been
forfeited, and to satisfy all (f any) the clams and demands whuch the
Company might have enforced in respect of the share at the time of
forfeiture without any deduction or allowance for the value of the share
at the time of forfeiture or for any consideration received on its disposal

37. The forfeiture of a share shall involve the extinction at the time of
forfeiture of all interest in and all claims and demands against the Company
in respect of the share and all other rights and liabilities incidental to the
share as between the person whose share is forfeited and the Company,
except only such of those rights and habihities as are by these Articles
expressly saved, or as are by the Statutes given or imposed in the case of
past members

58. A statutory declaration in writing that the declarant is a Director
or Secretary of the Company, and that a share has been duly forfeited m
pursuance of these Articles, and stating the time and date when it was
forfeited, shall, as against all persons claiming to be entitied to the share,
be conclusive evidence of the facts therein stated, and such declaration,
together with a certificate for the share under the Common Seal or under
the Securities Seal delivered to the person to whom the same is sold, re-
allotted or otherwise disposed of, shall (subject to the execution of any
necessary transfer) constitute a good title to the share, and the new holder
thereof shall be discharged from all calls made prior to such sale,
re-allotment or disposal and shall not be bound to see to the application of
the purchase money, if any, nor be bound to see to the regulanty or vahdity
of, nor shall his title to the share be affected by any omission, irregularity
or invalidity in or relating to or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or disposal of the share.

LIEN ON SHARES

59. The Company shail have a first and paramount lien on every share
(not being a fully paid up share) registered in the name of any person
{whether singly or jointly with any other person or persons) for all amounts
due (whether actually or contingently and whether presently payable or not)
to the Company 1n respect of that share, whether before or after notice to
the Company of any equitable or other interest of any person other than
such holder, and notwithstanding that the same are joint debts or habihities
of such holder or his estate and any other person whether a member of the
Company or not. The Durectors may however, at any time declare any
share to be exempt, wholly or partially, from the provisions of this Article
The Company's lien (if any) on a share shall extend to all dividends or other
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moneys payable thereon or 1n respect thereof

60 For the purpose of enforcing such lhen the Directors may sell all
or any of the shares subject thereto in such manner as they think fit, but
no sale shall be made unless some sum in respect of which the lien exists
is presently payable, nor untii a notice in wrnting stating the amount
presently due and demanding payment, and giving notice of mtention to
sell in default, shall have been served in such manner as the Directors shall
think fit on such member or the person (if any) entitled by transmission
to the shares, and default in payment shall have been made by hum for
seven days after such naotice

Y The net proceeds of any such sale (after payment of all costs and
expenses of sale) shall be applied 1in or towards satisfaction of the amount
presently due, and the ressdue (if any) shall (upon surrender to the Company
for cancellation of the certificate for the shares sold) be paid to the member
or the person (if any) entitled by transmission to the shares PROVIDED
ALWAYS that the Company shall be entitled to a lien upon such residue 1n
respect of any amounts due to the Company in respect of the shares but not
presently payable hke to that which it had upon the shares immedately
before the sale thereof

62 Upon any such sale as aforesaid, the Directors may authonse some
person to transfer the shares sold to the purchaser and may enter the name
of the purchaser in the Register as holder of the shares, and the purchaser
shall not be bound to see to the apphcation of the purchase money, nor be
bound to see to the regularity or validity of, nor shall lus title to the shares
be affected by any omussion, irregularity or invalidity in or relating to or
connected with the proceedings in reference to the sale or transfer of the
shares, and after his name has been entered in the Register the validity of
the sale shall not be impeached by any person, and the remedy of any
person aggrieved by the sale shall be in damages only and against the
Company exclusively

CONVERSION OF SHARES INTO STOCK

-

63 The Company may, from time to time, by Ordmnary Resolution,
convert all or any of its paid up shares into stock and may from time to
time, 1n hke manner, reconvert any such stock mto paid up shares of any
denomination.

64. When any shares have been converted into stock the several holders
of such stock may transfer their respective interests therein, or any part of
such interest, in such manner as the Company in General Meeting shall
direct, but in default of any such direction in the same manner and subject
to the same regulations as and subject to which the shares from which the
stock arose might previously to conversion have been transferred, or as
near thereto as circumstances will admit. But the Company in General
Meeting, or, failing a resoiution of a General Meeting, the Directors, may
from tume to time fix the mimmmum amount of stock transferable, and
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restrict or forbid the transfer of fractions of that minimum PROVIDED
THAT the mummum shall not exceed the nominal amount of the shares
from which the stock arose, and may prescribe that the stock 1s to be divided
and transferable 1n units of corresponding amount

65 The several holders of stock shall be entitled to participate mn the
dividends, profits and assets of the Company according to the amount of
therr respective interests in such stock, and such nterests shall, in proportion
to the amount thereof, confer on the holders thereof respectively the same
pnvileges and advantages for the purpose of voting at meetings of the
Company and for other purposes as if they held the shares from which the
stock arose, but so that none of such privileges or advantages, except the
participation 1n the dividends, profits and assets of the Company, shall be
conferred by any such aliquot part of stock as would not, if existing in
shares, have conferred such prnivileges or advantages

66. All such provisions of these Articles as are applicable to paid-up
shares shall apply to stock, and in all such provisions the words ‘‘share’” and
*shareholder’” shall tnclude “stock’ and ‘‘stockholder’ respectively.

GENERAL MEETINGS

67 (1) The Company shall in each year hold a General Meeting as
its Annual General Meeting 1n addition to any other General Meeting i1n that
year, and shall specify 1t as such in the notices calling it; and not more than
fifteen months shail elapse between the date of one Annual General Meeting
of the Company and that of the next. The Annual General Meeting shail be
held at such time and place as the Directors shall appoint

(2) All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings

68 The Directors may call an Extraordinary General Meeting whenever
they think fit, and Extraordinary General Meetings shall also be convened
on such requisition, or 1n default may be convened by such requisitionists,
as provided by the Statutes If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form a quorum, any
Director or, if there is no Director withun the United Kingdem, any two
members of the Company, may convene an Extraordinary General Meeting
1in the same manner as nearly as possible as that in which meetings may be
convened by the Directors

69.

Annual General Meenng and fourteen clear days notloe mn wntmg at the
least of every other General Meeting, specifying the place, the day and the
hour of meeting, and in the case of special business the general nature of
such business, shall be given in manner hereinafter mentioned to such
persons, including the Auditors. as are under the provisions hereinafter
contamned or under the Statutes entitled to receive notices from the




Company, but the accidental omission to give such notice to or the non-
receipt of such notice by any person entitled to receive the same shall not
invahdate any resolution passed or proceeding had at any such meeting
Every notice of a General Meeting shall comply with any requirements of
the Statutes as regards the notification to members of their nghts as to
the appomtment of proxies

70 A General Meeting shall, notwithstanding that 1t is called by a
shorter notice than that specified in the last preceding Article, be deemed
to have been duly called if 1t is so agreed by such number of members
entitled or having a nght to attend and vote thereat as 15 prescribed by
the Statutes

71 A Director shall be entitled to recerve notice of and to attend and
speak at all General Meetings of the Company and at all separate General
Meetings of the holders of any class of shares in the capital of the Company

PROCEEDINGS AT GENERAL MEETINGS '

72 The ordinary business of the Annual General Meeting shall be
(a) to sanction or declare dividends;

b) to consider the documents required by the Statutes to be
compnsed in the accounts of the Company,

(c) to re-appoint Directors or appoint Dhirectors 1in the place
of those retinng by rotation or ceasing to hold office by virtue of
Article 101,

(d) to re-appoint retiring Auditors (other than auditors last
appointed otherwise than by the Company in General Meeting),

(e) to fix, or to fix the manner of determining, the remuneration
of the Auditors, and

(r to renew or to vary {or both) the authority for the purposes
of Section 80 of the 1985 Act contained in Article 17 (the Directors’
authonty to allot unissued shares of the Company up to a specified
amount)

All other business transacted at an Annual General Meeting, and all business
transacted at an Extraordinary General Meeting, shall be deemed to be
special.

73 No busmess shall be transacted at any General Meeting unless a
quorum 15 present when the meeting proceeds to business. Save asin these
Articles otherwise provided two persons entitled to vote at the meeting each
being a member shail be a2 quorum for all purposes.
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74 If within half an hour after the time appointed for the holding
of a General Meeting a quorum 15 not present, the meeting, if convened on
the requisition of members, shall be dissolved In any other case it shall
stand adjourned to the same day in the next week, (unless such day shall
be a public hohday when it shall stand adjourned to the next working day
following such holiday) at the same tume and place, or to such other day
and at such other time and place as the -Directors may determine, and if at
such adjourned meeting a quorum is not present within fifteen minutes
after the time appointed for holding the meeting the member or members
(whatever their number) present tn person or by proxy and entitled to vote
at the meeting shall be a quorum.

75. The Charrman (if any), failling whom the Deputy Chairman (if any),
of the Board of Directors shall preside at every General Meeting, but if there
be no such Chairman or Deputy Chairman, or if at any meeting neither shall
be present within fifteen minutes after the time appointed for holding the
same, or shall be present but unwilling to act as Chairman of the meeting,
the Directors present shall choose one Darector, or if no Director be present,
or if all the Directors present decline to take the chair, the members present
shall choose one of themselves, to be Chairman of the meeting

76 The Chatrman of the meeting may, with the consent of any meeting
at which a quorum is present, and shall, 1f so directed by the meeting,
adjourn the meeting from time to time and from place to place, as the
meeting shall determine, but so that no adjournment of a meeting or
adjourned meeting shall be for a penod exceeding twenty-eight days from
the date of the meeting or the last adjournment thereof as the case may be
Whenever a meeting 15 adjourned for fourteen days or more, seven clear days
notice at the least of the adjourned meeting, specifying the place and time of
the meeting, shall be given as in the case of an onginal meeting, but 1t shall
not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting Save as aforesaid, the members shall
not be entitled to any notice of an adjournment or of the business to be
transacted at any adjourned meeting No business shall be transacted at any
adjourned meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

77. If an amendment be proposed to any motion under consideration
but shall in good faith be ruled out of order by the Chairman of the meeting
the subsequent proceedings on the motion shall not be invahdated by any
error in such ruling. In the case of a resolution proposed as a Special or
Extrarodinary Resolution no amendment thereto (other than a mere clerical
amendment to correct a manifest error in the notice relating thereto) may in
any event be considered or voted upon

78 At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless before or upon the declaration
of the result of the show of hands z poll is demanded

(a) by the Chairman of the meeting, or

(b) by at least three members having the right to attend and vote
at the meeting. or




{c) by a member or members representing not less than one-
tenth of the total voting nghts of all the members having the nght
to vote at the meeting, or

{d) by a member or members holding shares confernng a nght
to vote at the meeting, being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid
up on all the shares confernng that nght

Unless a poil 1s so demanded, {and the demand is not withdrawn) a
declaration by the Chairman of the meeting that a resolution has been
carried, or camed unanimously, or by a particular majonity, or lost, or not
carned by a particular majonty, and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be
canclusive evidence of the fact without proof of the number or proportion
of the votes recorded in {avour of or against such resolution. A demand for
a poll may be withdrawn and a demand so withdrawn shall not be taken to
have invahdated the result of a show of hands declared before the demand
was made If a poll 1s demanded before the declaration of the result of a
show of hands and the demand 1s so withdrawn, the meeting shall continue
as 1f the demand had not been made.

79 The instrument appointmg a proXy to vote at 2 meeting shall be
deemed to confer authonty to demand or join in demanding a poll, and for
the purposes of the last preceding Article a demand by a person as proxy for
a member shall be the same as a demand by the member

B0 No poll shall be demanded on the election of a Chairman of a
meehng or on any question of adjournment of the meeting.

g1 A poll vahdly demanded shall be taken forthwith or at such later
ttme (within fourteen days) and at such place and in such manner as the
Charrman of the meeting shall direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded
No notice need be given of a poll, even though not taken immediately. The
Chairman of the meeting may appoint scrutineers (who need not be
members) for the purpose of taking a poll and may [ix a time and place for
declaring the result of the poll

82. In the case of an equality of votes, either on a show of hands or on
a poll, the Chajrman of the meeting shall be entitled to a further or casting
vote in addition to any other vote he may have.

83 The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which a poll
has been demanded

VOTES OF MEMBERS

84. Subject to any special rights or restrictions as to voting attached to
shares by or in accordance with these Articles, at any General Meeting on a
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show of hands every member who 15 present in person or by proxy shall
have one vote and on a poll every member who is present in person or by
proxy shall have one vote for every share of which he 1s the holder

PROVIDED THAT -

(A) The First Preference Shares shall entitle the holders thereof
to receive notice of and to attend all General Meetings but shall not
entitle the holders 1n respect of theiwr holdings of such shares to vote
at any General Meetings unless either —

() at the date of the notice or requisition convening the
meeting the fixed cumulative dividend on the First
Preference Shares is six months 1n arrear after any date fixed
for payment thereof as aforesaid, or

(i) the business of the meeting includes the consideration
of a resolution for —

(a) reducing the share capttal of the Company, or
(b) windmg up the Company, or

(c) the sale of the undertaking of the Company,
or

(d} varywmng or abrogating any of the special nights
attached to the First Preference Shares, or

(e) altering the restrictions on the powers of the
Directors to borrow contained in Article 123

(B) The Second Preference Shares shall entitle the holders
thereof to receive notice of and to attend all General Meetings but
shal] not entitle the holders in respect of their holdings of such shares
to vote at any General Meetings unless either —

(1) at the date of the notice or requisition convening the
meeting the fixed cumulative dividend on the Second
Preference Shares is s1x months in arrear after any date fixed
for payment thereof as aforesaid, or

(i) the business of the meeting includes the consideration
of a resolution for.—

(a) reducing the share capital of the Company, or
(b) winding up the Company, or

{c) the sale of the undertaking of the Company,
or
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{d) varying or abrogating any of the special
rights attached to the Second Preference Shares,
or

(e) altening the restrictions on the powers of the
Directors to borrow contamned in Article 123.

85. A member who is a patient for the purposes of any statute relating
to mental health or in respect of whom an order has been made by any
Court having junsdiction for the protection or management of the affairs of
persons incapable of managing their own affairs shall not be entitled to vote
at a meeting in person, whether on a show of hands or on a poll, but may
vote at a meeting, whether on a show of hands or on a poll, by his receiver,
commuttee, curator bonis, or other person authonsed inthat behalf whether
by virtue of appointment by such Court or otherwise, and such
last-mentioned persons may give their votes by proxy on a poll PROVIDED
THAT not less than forty-eight hours before the time fixed for holding the
meeting or adjourned meeting or the taking of the poll at which 1t is desired
to vote, such evidence as the Directors may require of the authority of the
person claiming to vote shall have been deposited at the Transfer Office or
at such other place withun the United Kingdom as may be specified for the
purpose in the notice convening the meeting

86 If two or more persons are jountly entitled to a share, then, in voting
upon any question, the vote of the senior who tenders a vote, whether 1n
person or by proxy, shall be accepted to the exclusion of the votes of the
other remstered holders of the share, and for this purpose seniority shall be
determined by the order in which the names stand in the Register in respect
of that share

87. (1) Where (1) a notice (in this Article referred to as an
*mnformation notice™) is served by the Company pursuant to Section 212
of the 1985 Act on any person whom the Company knows or has reasonable
cause to believe to be interested in any shares in the Company and that
person fails to give the information required by the information notice
withun a period of thirty days from the service of the information notice or
such longer time as is specified in the information notice, and (ii), not less
than twenty-eight days before the expiration of the penod specified i the
information notice, a notice (in this Article referred to as a *‘disenfranchise-
ment notice™) 15 served by the Company on the member (whether or not
he was the person to whom the information notice was addressed) registered
as the holder of those shares at the date of service of the information notice
having annexed thereto a copy of the information notice identifying the
person to whom the information notice is addressed and warming such
holder that unless the information required by the information notice is
given within the penod specified in the information notice such holder 15
liable to be disenfranchised in accordance with this Article, then unless

either.

(a) the person to whom the information notice is addressed is
for the time being exempted from the obligation to comply with
such notice in accordance with any provision of the Statutes, or
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(b) the Directors otherwise determine,

such holder shal! not be entitled to exercise either personally or by proxy
the votes attaching to such shares unless and until the information required
by the information notice has been given to the Company

2) Sections 203 to 205 and 208 of the 1985 Act shall apply for
the purpose of construing references in this Article to persons interested
mn shares as they apply in relation to Sections 198 to 201 of the 1985 Act
(but with the omission of any reference to Section 209 of the 1985 Act)

{3} An mformation notice may be served by the Company upon
a person interested in shares mm the Company either personalily or by sending
it through the post 1n a pre-paid letter addressed to him at his usual or last
known address

88 Save as herein expressly provided, no member, other than a member
duly registered who shall have pad everything for the tume being due from
him and payable to the Company in respect of his shares, shall be entitled
to vote on any question either personally or by proxy at any General
Meeting

89. Votes may be given erther personally 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

90. On a poil taken at a meeting of the Company or at a meeting of
any class of members a member entitled to more than one vote need not, if
he votes, use all his votes or cast all the votes he uses in the same way.

91. Any corporation which is a member of the Company may authorise
any person to act as its representative at any meeting of the Company or
of any class of members thereof, and such representative shall be entitled
to exercise the same powers on behalf of the corporation which he
represents as if the corporation were an tndividual shareholder, and such
corporation shall for all purposes of these Articles be deemed to be present
in person at any meeting at which any such representative is present Any
such authorisation in wnting purporting to be signed by an officer of or
other person duly authonsed for the purpose by the said corporation-shall
be conclusive evidence of the authority of the representative to act on
behalf of the corporation.

92 No objection shall be raised to the admissibility of any vote except
at the meeting or adjourned meeting at which the vote objected to 1s given
or tendered. and every vote not disallowed at such meeting shall be vahd
for alf purposes Any such objection duly raised shall be referred to the
Chairman of the meeting, whose deciston shall be final and conclusive.
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PROXIES

-

93 Any mstrument appowmnting a proxy shall be 1n any common form
or 1n such other form as may be approved by the Directors, but shall be
m wniing, executed by or on behalf of the appointor or if such appointor
is a corporation erther under its common seal or under the hand of an
officer, attorney or other person duly authonsed in that behalf to sign the
same.

94, The instrument appointing a proxy and any authonty under which
1t 1s signed, or a copy of such authonty certified notanally or in some other
way approved by the Directors or such other copy or evidence thereof as
the Directors 1n their absolute discretion shall approve, any such approval
being given either generally or in any specific case, shall be deposited at the
Transfer Office, or at such other place within the United Kingdom as 1s
specified in the notice of the meeting or in the form of instrument of proxy
1ssued by the Company, at least forty-eight hours before the time appomted
for holding the meeting or adjoumned meeting at which the person named
m such instrument proposes to vote, or in the case of a poll, not less than
forty-eight hours before the tume appointed for the taking of the poll, and
in default the instrument of proxy shall not be treated as valid

95. A vote miven or poll demanded 1n accordance with the terms of
an mnstrument appownting a proxy shall be valid notwithstanding the previous
death or incapacity of the appointor or revocation of the proxy or of the
authority under which it was executed, or the transfer of the share in respect
of which the vote is given, provided no intimation 1n wnting of the death,
mcapacity, revocation or transfer shall have been received at the Transfer
Office one hour at least before the time fixed for holding the meeting or
adjourned meeting or, in the case of a poll, before the time appointed for
the takung of the poll at which the proxy is used

96. No instrument appointing a proxy shall be valid after the expiration
of twelve months from the date named in it as the date of its execution,
except at an adjourned meeting or on a poll demanded at a meeting or an
adjourned meeting 1n cases where the meeting was originally held within
twelve months from such date

DIRECTORS

97 Untif otherwise determmned by the Company by Ordinary
Resolution, the number of Directors shall not be less than three The
shareholding quabfication for Directors may be fixed by the Company in
General Meeting, and unless and until 50 fixed no qualification shall be
required. A Director may act before obtaiming his qualification, but if not
already quahfied he shall obtain his qualification withun two months from
the date of his appointment.

98 Until otherwise determined by the Company in General Meeting the
ordinary remuneration of the Directors shall not exceed a rate of £50,000
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per annum 1n aggregate (exclusive of value added tax, 1f applicable) payable
only to the non-executive Directors of the Company, namely those Directors
of the Company who are not for the time being employed by or holding
executive office with the Company or any of 1ts subsidianes, and, subject
thereto, the amount of the ordinary remuneration payable to each of the
non-executive Directors shall be determnined by the Directors Remuneration
payable pursuant to this Article shall be deemed to accrue from day to day

99 The Directors shall also be entitled to be repaid all traveling, hotel
and other expenses reasonably incurred by them in and about the business of
the Company, including their expenses of travelling to and from meetings of
the Directors or of commuttees of the Directors or meetings of the Company,
or of the holders of shares of any class in the capital of the Company.

100  The Directors may grant special remuneration to any Director who,
being called upon, shall be wilbng to render any executive, special or extra
services to the Company, or to go or reside abroad 1in connection with the
conduct of any of the affairs of the Company Such special remuneration
may be made payable to such Director 1n addition to or in substitution for
his ordinary remuneration as a Director, and may be made payable by a
lump sum or by way of salary or commission or participation 1n profits,
or by any or all of those modes or otherwise

APPOINTMENT AND RETIREMENT OF DIRECTORS

101  The Directors may from time to time appownt any other person to
be a2 Director, either to fill a casual vacancy or as an additional Dhrector.
Any Drrector appowmnted under this Article shall hold office only until the
Annual General Meeting following next after his appointment, when he shall
retire, but shall be ebgible for election as a Director at that meeting Any
Director who retires under this Article shall not be taken into account in
determining the rotation of retirement of Directors.

102 The continuing Director or Directors at any time may act, notwith-
standing -any vacancy in theirr body PROVIDED ALWAYS that 1n case
the Directors shall at any time be or be reduced in number to less than the
minimum number fixed by or in accordance with these Articles, it shall
be lawful for him or them to act for the purpose of filling up vacancies 1in
their body or calling a General Meeting of the Company, but not for any
other purpose If there be no Director able or willing to act, any two
members may summon a General Meeting for the purpose of appointing
Directors.

103. Subject to the prowisions of these Articles, at the Annual General
Meeting in every vear one-third of the Directors (excluding any Directors
1In any event retiring pursuant to Article 101 or Article 112) for the time
being, or if their number 15 not 2 multiple of three then the number nearest
to but not exceeding one-third shall retire from office PROVIDED THAT
if in any year the number of Directors who are subjectto retirement by
rotation shall be two, one of such Directors shall retire, and if in any year




the number of Directors subject to retirement by rotaton shall be one only,
that Director shall retire

104. The number of Directors to retire by rotation at the Annual General
Meeting in accordance with the provisions of the last preceding Article shall
be reduced by the number of Directors, if any, (not being Directors required
to retire by rotation or otherwise at that Annual General Meeting) who are
entitled to retire and do retire at that Annual General Meeting and who do
not wish to offer themselves for reelection

105 The Directors to retire at the Annual General Meeting in every year
shall be the Directors who have been longest in office since their last
appointment or re-appomtment As between Directors who became or
were last re-appointed Directors on the same day, the Directors to retire
shall in the absence of agreement be selected from among them by lot A
Director retiring by rotation shall be eligible for re-appomntment and shall
act as a Director throughout the meeting at which he retires.

106 The Company may, at the meeting at which any Director retires by
rotation, by Ordmary Resolution fill up the vacated office by electing
thereto the retiring Director or (subject to the provisions of the Statutes)
some other person, and in default the retiring Director, if willing to act,
shall be deemed to have been re-appointed, except 1n any of the following
cases’

(a)  where at such meeting it is expressly resolved not to fill up
such office, or a resolution for the re-election of such Director is
put to the meeting and not passed; or

(b} where before such meeting such Director has given notice
in wnting to the Company that he 15 unwilling to be re-elected, or

(¢} where the default is due to the moving of a resolution in
contravention of the next following Article; or

(d) where such Director has attained any retiring age by or
pursuant to these Articles or otherwise made applicable to him as
a Director.

107. At a General Mecting a motion for the appointment of two or
more persons as Directors of the Company by a single resolution shall
not be made unless a resolution that 1t shall be so made has been first agreed
to by the meeting without any vote being given agawnst it.

108. (1) No person not being a Director retiring at the meeting shall,
unless recommended by the Directors for election, be eligibie for election
to the office of Director at any General Meeting unless, within the prescribed
time before the day appointed for the meeting, there shall have been served
upon the Company notice in wnting by some member (not being the person
to be proposed) duly qualified to be present and vote at the meeting for
which such notice is given, of his intention to propose such person for
election, and also notice in wnting, signed by the person to be proposed,
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of his wilhngness to be elected

) The prescnbed time above mentioned shall be such that,
between the date when the notice 1s given, or deemed to be given, and the
day appomted for the meeting, there shall be not Jess than six nor more
than twenty-eight clear intervenng days

109  The Company may from time to time in General Meeting increase
or reduce the number of Directors, and subject to Article 107(1), may make
the appontments necessary for effecting any such increase, and may deter-
mme 1n what rotation such increased or reduced number shall go out of
office

110 In addition and without prejudice to the provisions of the Statutes,
the Company may by Extraordinary Resolution remove any Director before
the expiration of his period of office, and may, 1f thought fit, but subject to
Article 108(1) by Ordinary Resolution appoint another person in hus stead,
any person so appowted shall retain his office so long only as the Director
in whose place he 1s appointed would have held the same 1f he had not been
removed, but shall be elbgible for re-election Such removal shall be without
prejudice to any claim such Director may have for damages for breach of any
contract of service between hun and the Company

111 The office of a Director shall be vacated in any of the following
events.—

(a) if a receving order is made against him, or he makes any
arrangement or composition with his creditors generally,

(b) if in England or elsewhere an order shall be made by any
Court claimmg jurisdiction 1n that behalf on the ground (however
formulated) of mental disorder for his detention or for the appoint-
ment of a curator bomis or guardian or for the appointment of a
receiver or other person (by whatever name called) to exercise
powers with regard to his property or affairs, and the other Directors
pass a resolution that he has by reason of mental disorder vacated
office;

(c) 1if he absents himself from meetings of the Directors for a
continuous pentod of six months without Jeave of absence from the
Directors, and the Directors pass a resolution that he has by reason
of such absence vacated office,

) iIf he 15 or becomes prolubited by law from being or acting
as a Director

(e) if (not being an executive Director holding office as such
pursuant to the next folowmg Article) he shall resign by notice
in writing under lis hand delivered to the Office or tendered at a
meeting of the Directors,

) if he shall tender his resignation at a meeting of the Directors
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and all the other Directors present thereat shall resolve to accept
the same,

(2) if (not bemng already qualified) he does not obtain the
number of quahfication shares (if any) required by or pursuant to
these Articles within two months after his appomntment, or if at any
time after being duly qualified he ceases to hold such requisite
number of quahfication shares

112 A resolution of the Directors pursuant to Article 111(b) or (c)
declaring a Director to have vacated office as aforesaid shall be conclusive
as to the fact and grounds of vacation stated in the resolution

EXECUTIVE DIRECTORS

113 The Directors may from time to tume appoint any of their number
to be the holder of any executive office or any other employment with the
Company or any of its subsidianes (including but not hmited to such offices
as Chairman or Chief Executive, Managing Director or Jomnt Managing
Director or themr deputies) for such period and upon such terms as they
think fit and, subject to the provisions of any agreement entered into in any
parircular case, may revoke or terminate such appointment, but without
prejudice to any claim such Director may have for damages for breach of
any contract of service between him and the Company The holder of any
executive office shall recerve such remuneration (whether by way of salary,
commussion or participation in profits, or otherwise) as the Directors may
determune, and erther in addition to or in lieu of his remuneration as a
Director

114  The Directors may entrust to and confer upon an Executive Director
any of the powers exercisable by them: upon such terms and conditions
and with such restrictions as they think fit, and erther collaterally with or
to .the exclusion of their own powers, and may from time to time (subject
to the terms of any agreement entered 1into in any particular case) revoke,
withdraw, alter or vary all or any of such powers.

ALTERNATE DIRECTORS

115  Any Director may appoint any person to be hus alternate, and
every such alternate shall {subject to hus grving to the Company an address
within the United Kingdom at which notices may be served upon him) be
entitled to notice of meetings of the Directors, and to attend and vote as a
Director and be counted towards the quorum at any such meeting at which
the Director appointing him is not personally present and where he is himself
a Dhrector to have a separate vote at meetings of Directors on behalf of the
Director he is representing in addition to his own vote, and generally at such
meetings to have and exercise all the powers, rights, duties and authorities
of the Director appomting him PROVIDED THAT no such appointment
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of any person not being a Director shall be operative unless and unt:l the
approval of the Directors by a majonty consisting of not less than two-
thirds of all the Directors shall have been given A Director may at any
time revoke the appomntment of an alternate appomnted by him, and (subject
to such approval as aforesaid) appoint another person 1n hus place, and 1f a
Director shall die or cease to hold the office of Director the appomntment of
his alternate shall thereupon cease and determimme PROVIDED THAT if
any Director retires at any General Meeting of the Company but is re-
appointed by or deemed to be re-elected at the meeting at which such
retirement took effect, any appointment made by lum pursuant to ths
Article which was in force immediately pnor to the meeting shall continue
to operate after the meeting as if he had not so retired Any appointment
or revocation under this Article shall be effected' by notice 1n writing under
the hand of the Director making the same, and any such notice 1f sent to or
left at the Office shall be sufficient ewidence of such appointment or
revocation Every such alternate shall be an officer of the Company and he
shall not be deemed to be the agent of the Director nommating him. The
remuneration of any such alternate shall be payable out of the remuneration
payable to the Director appomnting lum, and shall consist of such portion
of the last-mentioned remuneration as shall be agreed between such zlternate
and the Director appomting um. An alternate Director need not hold any
share qualification

POWERS OF THE DIRECTORS

116. The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company (including the powers
expressly mentioned 1n the Memorandum of Association of the Company)
and do on behalf of the Company all such acts as may be exercised and
done by the Company and as are not by the Statutes or by these Articles
required to be exercised or done by the Company in General Meeting,
subject, nevertheless, to the provisions of the Statutes and of these Articles
and to such directions (whether or not inconsistent with these Articles) as
may be prescnbed by the Company by Special Resolution, but no such
direction and no alteration of these Articles shall invalidate any pnor act
of the Directors which would have been valid if that direction or alteration
had not been prescribed or made. The general powers given by this Article
shall not be limited or restricted by any special authornty or power given to
the Directors by any other Article and a meeting of the Directors at which
a quorum 15 present may exercise afl powers exercisable by the Directors

117. The Directors may from time to time and at any time by power of
attorney; under the Common Seal or under the hand of a Director, appoint
any company, firm or person or body of persons, whether nommated
directly or indirectly by the Directors, to be the attomey or attomeys of
the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Directors
under these Articles) and for such pentod and subject to such conditions
as they may think fit, and any such power of attorney may contan such
provisions for the protection and convenience of persons dealing with any
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such attorney as the Directors may think fit, and may #lso authorise any
such attomey to sub-delegate all or any of the powers, authonities and
discretions vested in him

118 The Directors may make such arrangements as may be thought fit
for the management of the Company’s affairs, either in the United Kingdom
or elsewhere, and may for thas purpose (without prejudice to the generality
of their powers) establish any commuittees, local boards or agencies and may
appoint any persons o be members of such committees, local boards or
agencies and may fix therr remuneration and may delegate to any
committee, local board or agency any of the powers, authorities and
discretions vested in the Directors with power to sub-delegate, and may
authorise the members of any local board, or any of them, to fill any
vacancies therein, and to act notwithstanding any vacancies, and any such
appomntment or delegation may be made upon such terms and subject to
such conditions as the Directors may think fit, and the Directors may
Temove any person so appomnted and may annul or vary any such delegation,
but no person dealing in good faith and without notice of any such annul-
ment or vanation shall be affected thereby

119  The Directors may exercise the powers conferred upon the Company
by the Statutes with regard to the keeping of an overseas branch register in
any country or terntory specified 1n Part 1 of Schedule 14 to the 1985 Act
where the Company transacts business and may (subject to the provisions
of the Statutes) make and vary such provisions as they think fit respecting
the keeping of any such regster.

120, The Office shall be at such place in England and Wales as the
Directors shall from time to time appont

POWER TO PAY PENSIONS
AND TO PROVIDE FOR EMPLOYEES

121. (1) The Directors may (i) establsh and maintain or procure the

establishment and maintenance of or the participation of the Company in

any non-contnbutory or contnibutory pension or superannuation or death,

disablement, sickness or other benefit funds or schemes for the benefit of,

and give or procure the pwing of donations, gratuities, pensions, allowances

or other benefits to, any persons who are or were at any time in the employ-
ment or service of any company compnsed in the Group, or of any company
which is or was a predecessor in business of, or the whole or any part of the

undertaking of which has become mediately or immediately vested in, the

Company or any such other company as aforesaid, or who are or were at

any time Directors or officers of any such company, and whether or not

holding any employment or office therein and the wives, husbands, widows,

widowers, children or step<children under the age of eighteen years and

other relatives and dependants of any such persons; (u) establish and

subsidise or subscribe to any institutions, associations, clubs, or funds

calculated to be for the benefit of or to advance the interests and well-being

of any company compnsed in the Group, or of any such person as

aforesaid, and
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(m) make payments for or towards the insurance of any such persons afore-
sard, and do any of the matters aforesaid, either alone or in conjunction with
any company compnsed in the Group Subject always, if the Statutes shall
so require, to particulars with respect to the proposed payment being dis-
closed to the members of the Company and to the proposa! being approved
by the Company, any Director whether or not holding or whether or not
he has held any such employment or office shall be entitled to participate
tn and retamn for his own benefit any such donation, gratuity, pension,
allowance or benefit A Director or former Director shall not be account-
able to 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 disquabkfy any person from bemg or becommng a Directer of the
Company.

(2) For the purposes of this Article ‘““the Group” means the
Company, 1ts subsidiary companies, any holding company of the Company,
any subsidiary of any such holding company and any other company In
which the Company 1s for the time being directly or indirectly interested.

122 The Dhirectors are hereby authonsed to exercise (by resolution of a
meeting of the Directors) the power conferred upon the Company by sub-
section (1) of Section 719 of the 1985 Act to make provision out of the
profits of the Company available for dividend, for the benefit of any persons
employed or formerly employed by the Company or any of its subsidianes,
bemng proviston in connection with the cessation or transfer to any person
of the whole or part of the undertaking of the Company or that subsidiary.

BORROWING POWERS

123. (1) The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and subject to these Articles to issue
debentures. and other secunties. The Directors shall restrict the borrowings
of the Company and exercise all voting and other rights or powers of control
exercisable by the Company 1n relation to its subsidianes so as to secure (as
regards subsidiaries so far as by such exercise they can secure) that, save
with the previous sanction of the Company in General Meeting, no money
shall be borrowed if either —

(1) the aggregate pnncipal amount outstanding of all moneys
borrowed by the Group (excluding inter-Group borrowings) then
exceeds or would as a result of such borrowing exceed an amount
equal to one and one-half times the aggregate of the adjusted share
capital and consolidated reserves; or

(ii) the aggregate pnncipal amount cutstanding of all moneys
borrowed by the Group (excluding inter-Group borrowings) and
not repayable within five years from the date on which the same
shall have been borrowed shall exceed an amount equal to the
amount of the aggregate of the adjusted share capital and con-
solidated reserves
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(2) For the purposes of this Article ““the Group™ means the

Company and 1ts subsidiartes for the ime being

(3) For the purposes of this Article “‘the adjusted share capital

and consolidated reserves” means the aggregate as certified by the Auditors
for the time being of the Company of —

(i) the amount paid up or credited as paid up on the issued share
capital of the Company, and

(u) the amount standing to the credit of the reserves of the
Company and 1ts subsidianes including share premaum account,
capital redemption reserve and revaluation reserve and pilus or
minus (as the case may be) the credit or debit balance on profit and
loss account,

all as shown by the latest audited and consolidated balance sheet of the
Company and its subsidiaries but after ~

(iti) adjusting for any vanation in such paid up share capital,
share premum account and capital redemption reserve and
revaluation reserve and any vanation in interests in subsidianes since
the date of the latest relevant audited balance sheet (for which
purpose an 1ssue or proposed 1ssue of share capital for cash which
has been underwntten shall be deemed paid up to the extent that
the underwriters are hable therefor and that such capital will be
paid up within six months from the date on which such under-
wnting becomes unconditional},

(1v) deducting therefrom any amount distnbuted or proposed
to be distnibuted out of the profits included theremn except to the
extent that such disinbution 1s attributable to the Company or any
of 1ts subsidianes or has been provided for in such consohdation,
and

) excluding therefrom amounts attributable ta muority
interests 1n subsidianes, amounts provided for deferred taxation
and amounts attnbutable to goodwill (other than goodwill arising
only on consoldation) and any other intangible assets.

The determmation of the Auditors as to the amount of the adjusted
share capital and consohdated reserves at any time shall be conclustve
and binding on all concemed, and for the purposes of their
computation, the Auditors may at their discretion make such further
or other adjustments (if any) as they think fit. Nevertheless, for the
purposes of this Article, the Directors may act in reliance on 2 bona
fide estimate of the amount of the adjusted share capital and
consclidated reserves at any time and if in consequence, the limit
hereinbefore contained is 1nadvertently exceeded, an amount of
borrowed moneys equal to the excess may be disregarded unti the
expiration of three months after the date on which by reason of a
determination of the Auditors or otherwise the Directors become
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aware that such a situation has or may have ansen.

Save as otherwise provided 1n this Article, the latest audited balance
sheet adopted as the mamn or principal balance sheet of the Company
or any of its subsidianes whether prepared on an histenic cost basis
or on any other generally accepted accounting principles shall be
definitive for the purposes of establishing the adjusted share capital
and consolidated reserves

(4)  For the purposes of the preceding sub-clauses of this Article
“moneys borrowed” when used in relation to the Company and its sub-
sidianes shall not include any amounts or oblhigations for the time beimng
owing by any such companies to any other of them but shall include any
fixed or minimum premium payable on final redemption or repayment and
(subject to the foregoing) shall include the following except to the extent
otherwise taken into account —

(1) the principal amount of any debentures {as defined by the
Statutes) notwithstanding that the same may be or have been 1ssued
in whole or in part for a consideration other than cash,

fu) the outstanding amount of acceptances (not being
acceptances for the purchase or sale of goods in the ordinary course
of trading) by any bank or accepting house under any acceptance
credit granted to the Company or any of 1ts subsidiaries,

() the nomunal amount of any ijssued share capital and the
principal amount of any moneys borrowed the redemption or repay-
ment of which 1s wholly or partly guaranteed or secured or the
subject of an indemnity given by the Company or any of its sub-
sidiaries except in so far as the benefit of any such guarantee,
secunity or indemnity 1s held by the Company or any of its sub-
sidianes and so that for this purpose the expression *‘guarantee’ shall
mean any undertaking whether as principal or secondary debtor to
answer for the debt or default of another person,

but shall not include -

(rv) - amounts borrowed for the purposes of redeemung or repaying
within six months of first bemng borrowed other moneys borrowed
by the Company or any subsidiary (otherwise than from the
Company or any other subsidiary) pending their application for that
purpose within such penod, or

(¢) the proportion of the excess outside borrowings of a partly-
owned subsidiary which corresponds to the proportion of its equity
share capital held otherwise than by the Company or any other
subsidiary and so that for thus purpose the expression “excess outside
borrowings™ shall mean so much of the borrowings of such partly-
owned subsidiary otherwise than from the Company and its other
subsidiaries as exceeds the amounts if any borrowed from it by the
Company and its other subsidianes, or
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(v1) amounts borrowed by the Company or any subsidiary for
the purpose of financing any contract to the extent that the price
receivable under any such contract is guaranteed or insured by the
Export Credits Guarantee Department of the Department of Trade
or other institution carryng on a similar business, or

(vu) moneys borrowed by a company becoming a subsidiary
after the date of adoption of this Article and outstanding on the
date 1t becomes a subsidiary but so that such non-inclusion shall
only apply for a penod of six months from the date of such
company becoming a subsidiary, or

(viii} amounts due in respect of any assets leased by the Company
or any subsidiary under finance leases

(5) No lender or other person dealing with the Company or any
of its subsidianes shall be concerned to see or inquire whether the Limit
tmposed by this Article 1s observed, and no debt or hability incurred n
excess of such limit shall be invalid and no secunty given for the same shall
be wmvahd or neffectual except in the case of express notice to the lender
or recipient of the security or person to whom the hability 1s incurred at
the time when the debt or habihty was incurred or the secunty given that
the mit hereby imposed has been or was thereby exceeded

PROCEEDINGS OF DIRECTORS

124, The Directors or any commitiee of Directors may meet together
either in persen or by telephone (provided that all parties to the meeting
can hear each other) for the despatch of busmess, adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Until otherwise determined by
the Directors, two shall be a quorum. Questions ansing at any meeting
shall be decided by a majority of votes. In case of an equality of votes the
Chazirman of the meeting shall have a second or casting vote.

125 A Director may, and the Secretary on the requisition of a Director
shall, at any ttme summon a meeting of the Dhrectors It shall not be
necessary to give notice of a meeting of the Directors to any Director for the
time being absent from the United Kingdom, unless such a Director has
given to the Company an address within the United Kingdom at whuch
notice may be served upon him; and 1f an alternate Director is duly
appointed to act as aiternate for such a Director, notice of such meeting
shall be given to his-altemate Director. Notice of a meeting of Directors shal!
be deemed to be duly given to any person if given to him personally or by
word of mouth or sent in wnting to his last known address within the United
Kingdom or any other address withuin the Umted Kingdom given to the
Company by him for the purpose. A Director or an alternate Director may
waive either prospectively or retrospectively notice of any meeting of the
Directors which would otherwise be required to be given to him.




126.  The Directors may from time to time elect and remove a Chairman
and Deputy Chairman. the semor of whom present shall preside at their
meetings but, 1if no such Chairman or Deputy Chairman be elected or, 1f
at any meeting the Chairman or Deputy Chairman be not present withun
five munutes after the ume appoimnted for holding the same or shall be
present but unwilling to act as chairman of the meeting, a substitute for
that meeting shall be appomnted by such meeting from among the Directors
present

127. The Directors may delegate any of their powers, other than the
powers to borrow and make calls, to commuttees consisting of such member
or members of their body as they think fit Any commuttee so formed shall,
in the exercise of the powers so delegated, conform to any regulations that
may from tiume to time be imposed by the Directors Save as aforesaid, the
meetings and proceedings of a committee consisting of more than one
member shall be governed by the provisions of these Articles regulating the
meetings and proceedings of Directors

128 Al acts bona fide done by any meeting of the Directors, or by a
committee of Directors or by any person acting as a Director, shall, notwith-
standing 1t be afterwards discovered that there was some defect in the
appowintment or continuance 1n office of any such Director or person acting
as aforesard. or that they or any of them were disqualified or had vacated
office or were not entitled to vote, be as vahd as 1f every such person had
been duly appomnted or had duly continued in office and was qualfied and
had continued to be a Director and been entitled to vote.

129  The Directors shall cause proper minutes to be made in books to
be provided for the purpose of all appointments of officers made by the
Directors, of the proceedings of all meetings of Directors and committees
of Directors, and of the attendances thereat, and of the proceedings of all
meetings of the Company and of holders of any class of shares in the
Company and all business transacted, resolutions passed and orders made
at such meetings, and any such mnutes of such meetings, 1f purporting to
be signed by the Chairman of such meetings, or by the Chairman of the
next succeeding meetmng of the Company or Directors or committee, as
the case may be, shall be sufficient evidence without any further proof of
the facts therein stated.

130. A resoluton in wnting signed or approved by telex, cable or
telephone subsequently confirmed by telex, cable or letter by each Director
present withun the United Kingdom throughout the day of circulation of
the resolution and entitled to receive notice of 2 meeting of the Directors
or by each member of a commuttee shall be as effective as a resolution passed
at a meeting of the Directors or, as the case may be, of such committee,
duly convened and held, and where 1n wnting signed by more than one
Director or member of a committee may consist of several documents in the
Iike form each signed by one or more of the Directors, or members of the
committee concermed The signature or approval of an alternate Director
acting as altemate for any Director who has not signed or approved the
resolution shall be deemed for the purpose of this Article to be the signature
or approvat {(as the case may be) of the Diurector for whom the alternate
Director so acts
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INTERESTS OF DIRECTORS

131. (1) A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with the office
of Director and may act by humself or through his firm in a professional
capacity to the Company, and, in any such case, on such terms as to
remuneration and otherwise as the Directors may determine, and may
receive such extra emoluments therefor (whether by way of salary,
commussion or participation in profits or otherwise) as the Directors may
determine Such extra emoluments shall be 1n addition to any remuneration
provided for by or pursuant to any other of these Articles A Director may
be a customer of the Company and of any subsidiary of the Company in
the ordinary course of its business No Director shall be disqualfied by hus
office from entering into any contract, transaction or arrangement with
the Company either in regard to such office or place of profit or as vendor,
purchaser or otherwise, nor shall any such contract, transaction or arrange-
ment (subject, if and as required by Section 320 of the 1985 Act, to the
approval of the Company in General Meeting) nor shall any contract, trans-
action or arrangement entered into by or on behalf of the Company,
which any Director or person connected with him shall be in any way
interested, be avoided No Director who enters into any such contract,
transaction or arrangement or who is so interested shall be liable, by reason
of such Director holding that office or of the fiduciary relationship thereby
established, to account to the Company or the members for any profit or
other benefits realised by any such contract, transaction or arrangement
It shall nevertheless be the duty of any Director who is for the purposes
of Section 317 of the 1985 Act in any way, whether directly or indirectly,
interested in any contract, transaction or arrangement, or proposed contract,
transaction or arrangement with the Company (including any transaction or
arrangement of the kind described in Section 330 of the 1985 Act made or
to be made by the Company for the Director or a person connected with
the Director) to declare the nature of such interest at a meeting of the
Directors in accordance with Section 317 of the 1985 Act.

(2) Save as herein provided, a Director shall not as a Director
vote in respect of any contract, transaction or arrangement or any other
proposal whatsoever in which he has any matenal interest otherwise than
by virtue of his interest in shares or debentures or other securities of or
otherwise in or through the Company A Director shall not be counted in
the quorum at a meeting in relation to any resolution on which he 15

debarred from voting.

3 A Director shall (in the absence of some other material
interest than is indicated below) be entitled to vote (and be counted in the
quorum) in respect of any resolution concermng any of the following

matters, namely:—

(a) the giving of any security or indemnity to hum 1n respect of
money lent or obligations incurred by him at the request of or for
the benefit of the Company or any of its subsidiaries, or

{b) the giving of any security or indemnity to a third party mn
respect of 2 debt or obligation of the Company or any of its sub-




sidiaries for which he himself has assumed responsibility in whole
or 1n part under a guarantee or mndemnty or by the giving of
security, or

(c) any proposal concerning an offer of shares or debentures or
other secunties of or by the Company or any of its subsidianies for
subscription or purchase in which offer the Director 1s or is to be
interested as a participant in the underwnting or sub-underwnting
thereof, or

(d) any proposal conceming any other company in which he is
interested, directly or indirectly and whether as an officer or share-
holder or otherwise, howsoever, PROVIDED THAT he is not the
holder (other than as bare trustee) of or beneficially interested in
1 per cent. or more of the issued shares of any class of such company
or of any thud company through which his interest 1s derived or of
the voting nghts available to members of the relevant company {(any
such interest being deemed for the purpose of this paragraph (3) to
be a matenal interest 1n all circumstances). or

(e} any proposal concerming the adoption, modification or
operation of a superannuation fund or retirement, death, disability,
sickness or other benefits scheme under which he may benefit and
which has been approved by or 1s subject to and conditional upon
approval by the Board of Inland Revenue for taxation purposes,
or

() any amrangement for the benefit of employees of the
Company or of any of its subsidiaries under which the Director
benefits mn a similar manner to the employees and which does not
accord to the Director as such any pnvilege or advantage not
generally accorded to the employees to whom such arrangement
relates.

(4) Where proposals are under consideration concerning the
appointment (including fixing or varying or recommending the terms of
appomtment or the termination therecf) of two or more Directors to offices
or employments with the Company or any company 1n which the Company
is interested, such proposals may be divided and considered in relation to
each Director separately and in such case each of the Directors concerned
(if not debarred from voting under paragraph (3) (d) of this Article) shall be
entitled to vote (and be counted in the quorumy) in respect of each resolution
except that concerning his own appointment.

(5) If any question shall arise at any meeting as to the matenahty
of the interest of a Director (other than the Chairman of the meeting) or as
to the entitlement of any Director (other than such Chairman) to vote or be
counted 1in the quorum and such question 1s not resolved by his voluntanly
agreeing to abstain from voting or not to be counted 1n the quorum, such
question shall be referred to the Chairman of the meeting and his ruling in
relation to such other Director shall be final and conclusive except in a case
where the nature or extent of the interest of the Director concerned as
known to such Director, have not been fairly disclosed




If any question as aforesaid shall anse in respect of the Chairman of
the meeting such question shall be decided by a resolution of the Directors
(for which purpose such Chairman shall be counted in the guorum, but shall
not vote) and such resolution shall be final and conclusive except In a case
where the nature or extent of the interests of such Chairman, as known to
such Chairman, have not been fairly disclosed.

(6) The Company may by Ordinary Resolution suspend, vary
o1 relax the provisions of this Article to any extent or ratify any contract,
transaction or arrangement not duly authonsed by reason of a contravention
of thus Article

132 Any Director may continue to be or become a director, officer,
servant or member of or be otherwise interested in or be a party to any
contract, transaction or arrangement with any other company i which
the Company may be interested, and (unless otherwise agreed) no such
Director shall be accountable to the Company or the members for any
remuneration or other benefits recetved by him as a director, officer, servant
or member of or from his interest 1n, or from any such contract, trans-
action or arrangement with, any such other company.

133  The Directors may exercise the voting powers conferred by the
shares in any other company held or owned by the Company or exercisable
by them as directors of such other company 1in such manner in all respects
as they thunk fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them diurectors or other officers or servants
of such company or voting or providing for the payment of remuneration
to such officers or servant)

RECORDS FOR INSPECTION

134  The Company shall keep and make available for inspection-—

(a) as required by Section 318 of the 1985 Act copies of
memoranda of the service contracts of Directors (including shadow
directors as defined by the Statutes),

(b) as requred by Section 325 of the 1985 Act a repster of
Directors’ interests in shares or debentures of the Company or any
other body corporate being the Company's subsidiary or holding
company or a subsidiary of the Company’s holding company, which
register shall be produced and remain open at each Annual General
Meeting. and

(c) as required by Section 211 of the 1985 Act, a remster for
recording information received and requirements imposed by the
Company pursuant to Sections 198 to 202 and 212 of the 1985
Act relating to the acquisition, disposal or changes in amounts of
and interests in shares in the Company
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SECRETARY

135 The Secretary shall be appomnted by the Directors in accordance
with the Statutes for such time at such remuneration and upon such
conditions as they may think fit, and any Secretary so appointed may be
removed by them without prejudice to any claim he may have for damages
for breach of any contract of service between him and the Company.

136 Any provision of the Statutes or these Articles requung or
authonsing a thing to be done by or to a Director and the Secretary shall not
be satisfied by tts being done by or to the same person acting both as Director
and as, or in place of, the Secretary, but subject thereto anything by the
Statutes or by these Articles required or authonsed to be done by or to the
Secretary may, 1f the office 1s vacant or there 1s for any other reason no
Secretary available to act, be done by or to any assistant or deputy Secretary
or, if there 1s no assistant or deputy Secretary avalable to act, by or to any
officer of the Company authonsed generally or specially in that behalf by the
Directors

SEALS

137. The Directors shall provide for the safe custody of the Common
Seal, the Secunties Seal and every other seal of the Company, but shall
have power from time to time to destroy the same and to substitute new
seals in lieu thereof No such seal of the Company shall ever be affixed to
any instrument except by the authonty of a resolution of the Directors
or of a commttee of the Directors authonsed in that behalf, but such
authority may be of a general nature and need not apply only to specific
documents or instruments.

138 Subject as 1in this Article provided, either one Director and the
Secretary or two Directors or any two persons authonsed by a resolution
of the Directors or of a commuttee duly authonsed in that behalf shall sign
autographically every instrument to which the Common Sea! shall be affixed
and m favour of any purchaser or person bona fide dealing with the
Company such signatures shall be conclusive evidence of the fact that the
Common Seal has been properly affixed. A resolution of the Directors or
of a committee authonsing two persons for this purpose may be of a general
nature and need not apply only to specific documents or instruments. Any
certificate for shares, stock or debenture or loan stock (except where the
Trust Deed constituting any stock or debenture or loan stock provides to
the contriry) or representing any other form of secunty of the Company
to which a sea) of the Company is required to be affixed need not be signed
or countersigned by any person

139. The Company may have an official seal (being the Secunties Seal),
as permitted by Section 40 of the 1985 Act, for sealing securities issued by
the Company and for sealng documents creating or evidencing secunties
so wssued, and any such document to which the Secunties Seal 15 affixed
need not be signed by any person
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140 The Company may have an official seal for use abroad under the
provisions of the Statutes, where and as the Directors shall determine, and
the Company may by wnting under the Common Seal appoint any agent
or commuttee abroad to be the duly authonsed agent of the Company for
the purpose of affixing and using such official seal and may impose such
restrichions on the use thereof as the Directors think fit.

AUTHENTICATION OF DOCUMENTS

141. Any Director or the Secretary or any person appownted by the
Directors for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resolutions passed by
the Company or the Directors or any committee of the Directors, and any
books, records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies
or extracts, and where any books, records, documents or accounts are
elsewhere than at the Office, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid

142 A document purporting to be a copy of a resolution or an extract
from the minutes of a meeting of the Company or the Directors or any
committee of the Directors which 1s certified as such in accordance with
the provisions of the last preceding Article shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or, as the case may be, that such
extract 15 a true and accurate record of a duly constituted meeting of the
Company or the Directors or of such committee of the Directors as the

case may be
NEGOTIABLE INSTRUMENTS, RECEIPTS ETC.

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

DIVIDENDS

144  Subject to any nghts or privileges for the time being attached to any
shares in the capital of the Company having preferential, deferred or other
special rights in regard to dividends, the profits of the Company whch it
shall from time to time be determined to distnbute by way of dividend
shall be applied in payment of dividends upon the shares of the Company
in proportion to the amounts paid up thereon respectively otherwise than
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1n advance of calls All dividends shall be apportioned and paid pro rata
(as nearly as may be) according to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend 15
paid, except that 1f any share 1s 1ssued on terms providing that 1t shall rank
for divtdend as if paid up {(in whole or in part) as from a particular date
(either past or future}, such share shall rank for dividend accordingly

145  Subject to these Articles —

{a) the Company in General Meeting may sanction or declare
dividends, but so that no larger dividend may be sanctioned or
declared than 15 recommended by the Directors and a declaration
by the Directors as to the amount of the profits at any time available
for dividends shall be conclusive, and

(b) the Directors may from time to time, 1f they think fit, and
1f m their opmion the position of the Company justifies such
payment, pay mterim dividends If the share capital of the Company
is divided mnto different classes, the Directors may pay interim
dividends on shares whuch confer deferred or non-preferred rights
with regard to dividend as well as on shares whrch confer preferential
nghts with regard to dividend, but no intenm dividend shall be paid
on shares carryng deferred or non-preferred nghts 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 1f it appears to them that the profits available for distnbution
Justify the payment. Provided the Directors act in good faith they
shall not incur any habiity to the holders of shares confernng
preferred nghts for any loss they may suffer by the lawful payment
of an intenm dividend on any shares having deferred or non-
preferred nghis

146  No dmvidend or other distribution (as defined i Section 263 of the
1985 Act) shall be paid —

(a) otherwise than out of profits avalable for the purpose (as
defined in the said Section 263), and

(b) if at that time the amount of the Company's net assets (as
specified 1in Section 264 of the 1985 Act) 1s less than the aggregate
of the Company's called up share capital and its undistnbutable
reserves (as defined in the said Section 264) as shown by the latest
audited accounts of the Company or such other accounts as may
be the relevant accounts for the purposes of Section 270 of the
1985 Act, and

{c) to the extent that such dividend or other distribution would
reduce the amount of those assets to less than that aggregate as so
shown.

147. A General Meeting sanctioning or declaring a dividend may, upon
the recommendation of the Directors, direct payment of such dividend
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whoily or in part by the distribution of specific asscts, and 1n particular of
pad-up shares, debentures or debenture stock of any other company or
any one or more of such ways, and the Directors shall give effect to such
resolution, and where any difficulty anses in regard to the distribution the
Darectors may settle the same as they think expedient and in particular may
issue fractional certificates, and may fix the value for distnbutton of such
specific assets or any part thereof, and may determune that cash payments
shall be made to any members upon the basis of the values so fixed, in order
to adjust the nghts of members, and may vest any specific assets in trustees
upon trust for the persons entitled to the dividend as may seem expedient
to the Directors, and generally may make such arrangements for the allot-
ment, acceptance and sale of such specific assets or fractional certificates,
or any part thereof, and otherwise as they think fit and no valuation, adjust-
ment or arrangement so made shall be questioned by any member.

PAYMENT OF DIVIDENDS AND OTHER MONEYS

148  No dividend or other moneys payable on or m respect of a share
shall bear interest as against the Company unless otherwise provided by the
nghts attached to the same

149  The Directors may deduct from any dividend or other moneys
payable to any member on or 1n respect of a share al! sums of money (if any)
presently payable by hum to the Company on account of calls or otherwise
in relation to shares of the Company.

150  The Directors may retain any dividend or other moneys payable on
or in respect of a share on which the Company has a lien, and may apply
the same in or towards satisfaction of the debts, habiities or engagements
in respect of which the lien exists.

151. The payment by the Directors of any unclamed dividend or other
moneys payable on or 1n respect of a share into a separate account shall not
constitute the Company a trustee in respect thereot and any dividend
unclaimed after a period of twelve years from the date of declaration of
such dividend shall be forfeited and shall revert to the Company. All
unclaimed dividends and other moneys may in the absolute discretion of
the Directors be invested or otherwise made use of by the Directors for
the benefit of the Company until claimed No such unclaimed dividend or
other moneys shall bear interest as agamst the Company

152  Any dividend or other moneys payable in cash in respect of any
share may be paid by cheque or warrant payable to the order of the member
entitled thereto, or {in the case of jomnt holders) of that member whose name
stands first on the Register in respect of the joint holding or to such person
as the holder or joint holders or person or persons entitled by transmission
may dwect Every such cheque or warrant shall (unless otherwise directed
by the person entitled thereto) be sent by prepaid envelope to the [ast
registered address of the member entitled thereto, and payment of the
cheque or warrant if purporting to be duly endorsed or, when unendorsed,
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appeanng to have been duly paié by the banker on whom 1t 1s drawn, shall
be a good discharge to the Company for all dividends or moneys so paid
Every such chegue or warrant shall be sent at the nsk of the person entitled
to the money represented thereby

153 If the person entitled to a dividend directs that the dividend shouid
be paid to a bank, nothing in the preceding Article shall prevent the
Directors 1in their absolute discretion from making special arrangements for
the payment of the dividends receivable by such banker

154 If several persons are registered as joint holders of any share. or
are entitled jomntly by transmission to a share, any one of them may give
effectual receipts for any dividend or other moneys payable on or in respect
of the share

CAPITALISATION OF RESERVES

155 The Company in General Meeting may, upon the recommendation
of the Directors, resolve that 1t 1s desirable to capitahse all or any part of
the amount for the tme being standimg to the credit of any of the
Company’s reserve accounts or to the credit of the profit and loss account
or of any capital redemption reserve or share premium account and
accordingly that such amount be set free for distnbution and appropnated
to the holders of the Ordinary Shares in accordance with their nghts and
interests in the profits on the footing that the Ordinary Shareholders become
entitled thereto as capital and that all or any part of such capitalised fund be
apphed either in paying up in full unissued shares of the Company or, except
in the case of a capitalisation of any amount standing to the credit of any
capital redemption reserve or share premium account or other
undistnbutable reserve, 1n paying i full unissued debentures of the
Company, and that such shares or debentures be allotted and distnbuted
among the Ordinary Shareholders m accordance with their rights and
interests in the profits of the Company or excepting as aforesaid in or
towards paying up amounts for the time bemng unpaid on any shares held
by the Ordinary Shareholders respectively or so far as the relevant amounts
are distnbutable partly in one way and partly in another PROVIDED THAT
in the case where any amount is apphed in paying up in full debentures of
the Company or in or towards paying up amounts for the time being unpaid
on any shares of the Company the amount of the net assets of the Company
at that time 1s not less than the aggregate of the called up share capital of
the Company and its undistnbutable reserves and would not be reduced
below that aggregate by the payment thereof as shown in the latest audited
accounts of the Company or such other accounts as may be the relevant
accounts for the purposes of Section 270 of the 1985 Act

156 Whenever 2 resolution 1s passed in pursuance of the last preceding
Article and subject to these Articles and to the Statutes, the Directors shall
make all appropmations and applications of the amount resolved to be
capitalised thereby. and all allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give
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effect thereto, with full power to the Directors to make such provision by
the 1ssue of fractional certificates or by payment in cash or the accrual of
the benefit to the Company rather than to the shareholders concermned or
otherwise as they think fit in the case of shares or debentures becommg
distnbutable in fractions, and also to authonse any person to enter on
behalf of all the members entitled thereto into an agreement with the
Company providing for the allotment to them respectively, credited as fully
paid up, of any further shares or debentures to which they may be entitled
upon such capitalisation, or (as the case may require) for the payment up
by the Company on thewr behalf, by the application thereto of therr
respective proportions of the profits or reserves resolved to be capitalised,
of the amounts or any part of the amounts remainng unpaid on their
existing shares, and any agreement made under such authority shall be
effective and binding on all such members.

ACCOUNTS

157 The Directors shall cause to be kept accounting records sufficient
to give a true and fair view of the state of the Company's affairs and to
show and explan its transactions in accordance with the Statutes. The
accounting records shall be kept at the Office, or, subject to the provisions
of the Statutes, at such other place or places as the Directors shall thunk fit,
and shall always be open to inspection by the officers of the Company.

158 The Directors shall from time to time determine whether and to
what extent (1if any) and at what tumes and places and under what conditions
or regulations the accounting records and books of the Company, or any of
them, shall be open to the inspection of members, and no member (other
than an officer of the Company) shall have any night of mspecting any
accounting record or book or document of the Company except as conferred
by the Statutes or authorised by the Directors or by a resolution of the
Company in General Meeting.

159 (1) The Directors shall from time to time in accordance with the
Statutes, cause to be prepared and to be lad before the Company in General
Meeting such profit and loss accounts, balance sheets, group accounts (if
any) and reports as are referred to in the Statutes

(2) Subject as provided in this Article a copy of every balance
sheet and profit and loss account, including every document required by law
to be annexed thereto, which is to be laid before the Company in General
Meeting, together with a copy of the Auditors’ report and the Directors'
report, shall, not less-than twenty-one days previous to the General Meeting,
be sent to each member and to every other person by these Articles or the
Statutes entitled to receive copies of such documents.

3 Paragraph (2) of this Article shall not require a copy of any
document to be sent to more than one of any persons holding jointly (or by
transmission becoming jointly entitled to) any shares or to any person of
whose address the Company is not aware, but any such person to whom a
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a copy of the documents specified 1n paragraph (2) of this Article has not
been sent shall nevertheless be entitled to receive a copy free of charge on

apphlication at the Office
AUDIT

160 The accounts of the Company shall be examined, the consistency
therewith of the Directors’ report considered and the profit and loss
account, balance sheet and the group accounts, if any, examined by one or
more properly quahfied Auditor or Auditors in accordance with the
provistons of the Statutes

161 The appointment, powers, nghts. remuneration and duties of the
Auditors shall be regulated by the Statutes

162 The Auditors shall be entitled to attend any General Meeting and
to receive all notices of and other communications relating to any General
Meeting which any member 15 entitled to receive, and to be heard at any
General Meeting on any part of the business of the meeting which concemns
them as auditors

NOTICES

163 A notice or other document may be served by the Company upon
any member either personally or by sending it through the post 1n a prepaid
envelope addressed to such member at his registered address or by leaving
it at that address

164 All notices directed to be given to the members shall with respect
to any share to which persons are jointly entitled be given to whichever
of such persons i1s named first in the Register 1 respect of that share, and
notice so given shall be sufficient notice to all the holders of such share.

165. Any member descnbed in the Register by an address not wathin the
United Kingdom who shall from time to time give the Company an address
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 and as provided by the Statutes, only those members who are
described in the Remster by an address within the United Kingdom shall
be entitled to recerve any notices from the Company.

166 If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company is unable effectively to
convene a General Meeting of the Company or of the holders of any class
of shares in the capitai of the Company by notice sent through the post,
any such General Meeting may be convened by notice advertised once 1n
at least two leading dailv newspapers, at least one of which shall be
published in London such notice shall be deemed to have been duly served
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on all persons entitled thereto at noon on the day when the advertisement
appears. In any such case the Company shall as soon as practicable after
normal postal services within the Umited Kingdom are restored send
confirmatory copies of the notice by post unless the time of such posting
shall be less than forty-eight hours prior to the time of the meeting for
which such notice 1s given

}67 Any summons, notice, order or other document required to be given
to or served upon the Company, or upon any officer of the Company, may *
be gmiven or served by leaving the same or sending 1t through the post in a
prepaid registered letter addressed to the Company, or to such officer, at the
Office

168 Every person who becomes entitled to a share shall be bound by any

notice 1n respect of that share (other than a notice served pursuant to Article
87) which, before his name is entered 1in the Register, has been duly given to
a person from whom he denves his title

169 Subject to the provisions of the Statutes any notice or other

document 1f mven or served by the Company by post shall be deemed to

have been given or served at the expiration of twenty-four hours (or where

second-class mail 1s employed, forty-eight hours) after the letter contaming

the same 15 posted, and 1n proving such giving or service 1t shall be sufficient

to prove that the letter containing the notice or document was properly

addressed and duly posted A notice given by advertisement shall be deemed
to have been served on the day on which the advertisement appears

170. Any notice or other document served upon or sent to any member
1in accordance with these Articles shall, notwithstanding that he be then
deceased or bankrupt, and whether the Company has notice of his death or
bankruptcy or not, be deemed to be duly served or sent 1n respect of any
shares held by hmm (either alone or jointly with others) until some other
person 1s regstered in his stead as the holder or joint holder of such shares,
and such service or sendmg shall be a sufficient service on or sending to his
executors, admnistrators or assigns and all other persons (if any) interested
in or entitled by transmussion to such shares

RECORD DATES

171. Subject to the Statutes and to these Articles the Company or the
Directors may fix any date as the record date for any dividend, distribution,
allotment or 1ssue and such record date may be on or at any time before any
date on which such dividend, distnbution, allotment or issue 1s paid or made
and on or at any time before or after any date on which such dividend,
distnbution, allotment or issue is declared

DESTRUCTION OF DOCUMENTS

172. The Company may destroy —

49,




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

(b} any dmvidend mandate or any vanation or cancellation
thereof or any notification of change of name or address at any time
after the expiry of two years from the date such mandate, vanation,
cancellation or notification was recorded by the Company,

{¢) any instrument of transfer of shares which has been
registered at any time after the expiry of six years from the date of
regastration thereof; and

{d) any other document on the basis of which an entry in the
Register 1s made at any time after the expury of six years from the
date an entry in the Register was first made 1n respect of it,

and it shall conclusively be presumed in favour of the Company that every
share certificate so destroyed was a valid and effective certificate duly and
properly cancelled and that every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered and that every
cother document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars thereof 1n
the books or records of the Company PROVIDED ALWAYS that —

(1)  the foregoing provisions of thus Article shall apply only to the
destruction of a document in good faith and without express notice
to the Company that the preservatiton of such document was relevant
to a clamm,

(ii) nothmng contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesand or 1in any
case where the conditions of proviso (i) above are not fulfilled, and

(i) references in this Article to the destruction of any document
include references to 1ts disposal in any manner

UNTRACED MEMBERS

173. (1} The Company shall be entitled to sell as the agent of a
member or the person entitled by transmission from such member at the
best pnce reasonably obtainable any share registered 1n the name of that
member PROVIDED THAT the following conditions are satisfied —

{a) for a penod of twelve years dunng which the Company has
made a distribution by way of dividend to the holders of ordinary
shares of the Company on at least three separate occasions no cheque
or warrant sent by the Company through the post in a prepaid
envelope addressed to the member or to the person entitled by
transmission to the share at his address on the Regmster or the
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last known address given by the member or the person entitled by
transmussion to which cheques and warrants are to be sent has been
cashed and no communication has been received by the Company
from the member or the person entitled by transmission, and

{b) the Company has at the expiration of the said period of
twelve years by advertisement in two national daily newspapers and
i a newspaper crculating in the area in which the address referred to
tn sub-paragraph (a) of this Article 1s located given notice of 1ts
mtention to sell such share, and

(c) the Company has not during the further penod of three
months after the date of the advertisement and pnor to the exercise
of the power of sale received any communication from the member
or person entitled by transmission, and

(d) the Company has given notice 1n wrnting te the Quotations
Department of The Stock Exchange of its intention to sell such

share

To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of such share or shares
registered 1n the name of the member and such instrument of transfer shall
be as effective as 1f 1t had been executed by the member or person entitled
by transmission to such share or shares The Company shall remam hable to
account to the member or other person entitled by transmission to such
share or shares for the net proceeds of such sale and shall be deemed to be
his debtor, and not a trustee for hum in respect of the same

(2) In the event that the Company shall have sent through the
post in a prepaid envelope addressed to a member or fo the person entitled
by transmission to shares registered in the name of such member at hs
address on the Register or the last known address given by the member
or the person entitled by transmission, cheques or warrants n respect of
distnbutions by way of dividend made by the Company and on two
consecutive occasions such cheques or warrants shall not have been cashed or
shall have been returned undelivered, the Company thereafter shall be
entitled to withhold the issue of cheques or warrants to such member or
person entitled by transmission in respect of distnbutions made by the
Company by way of dividend. The Company shall remain hable to account
to such member or person entitled by transmission for the amounts
otherwise required to be distributed but for the provisions of this paragraph
and shall be deemed to be his debtor, and not a trustee for um in respect

of
the same

(3) Any such proceeds or amounts in respect of which the
Company remains liable to account by virtue of this Article shall be carmed
to a separate account and shall be a permanent debt of the Company.
Moneys camed to such separate accounts may either be employed in the
business of the Company or invested in such 1nvestments (other than shares
of the Company or its holding company 1f any) as the Directors may from
time to ttme think fit. Such moneys shall not bear interest as against the

Company.
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WINDING UP

174 If the Company shall be wound up, whether voluntarily or
otherwise, the Liquidator may, with the sanction of an Extraordinary
Resolution, and any other sanction required by the Statutes, divide among the
members 1n 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 to
be divided as aforesaid and may determine how such division shall be carned
out as between the members or different classes of members The Liquidator
may, with the like sanction, vest the whole or any part of the assets of the
Company in trustees upon such trusts for the benefit of the members as the
Liquidator, with the hike sanction, shail think fit, and if thought expedient any
such division may be otherwise than in accordance with the legal rights of
the members of the Company, and in particular any class may be given
preferential or special rights, or may be excluded altogether or in part, but in
case any division, otherwise than n accordance with the legal rights of the
members, shall be determined on, any member who would be prejudiced
thereby shall have a nght to dissent and ancillary rights, as if such
determination were by Special Resolution passed pursuant to Section 582 of
the 1985 Act In no such case shall a member be compelled to accept any
asset upon which there 1s a liabiltty.

INDEMNITY

175. (1) So far as the Compantes Act 2006 allows, the Company
shall be entitled to indemmify every Director, Secretary or other officer of the

Company against all costs, charges, losses, expenses and hiabilities incurred
by him 1n the execution and/or discharge of his duties and/er the exercise of
his powers and/or otherwise in relation to or in connection with his duties,

powers or office, and the Company shall be entitled to provide funds and to
do anything which 1t has power to do under its Memorandum of Association

(2} Without prejudice to paragraph {1) of this Article the Directors
shall have power to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time Directors. officers or employees of
any Relevant Company (as defined in paragraph (3) of this Article) or who
are or were at any time trustees of any pension fund or_emplovees' share
scheme in which employees of any Relevant Company are nterested,
including (without prejudice to_the generality of the foregoing) insurance
aganst_any liabihty incurred by such persons in respect of any act or
omission in the actual or purported execution and/or discharge of their duties
and/or in the exercise or_ purported exercise of their powers and/or
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otherwise 1n relation to their duties, powers or offices n_relation to any
Relevant Company, or any such pension fund or employees’ share scheme

(3) For_the purpose of paragraph_(2) of this Article “Relevant
Company” shall mean the Company, any holding company of the Company

or any other body, whether or not incorporated, 1n which the Company or
such holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or which
1s m any way allied to or associated with the Company, or any subsidiary

undertakmg of the Company or of such other body

{4) For the purposes of paragraphs (1) and (2) of this Article, the
Directors shall, notwithstanding anything m Article 131 to the contrary, be
entitled to vote_and be counted in the quorum at a meeting 1n respect of any

resolution_concerning the giving of such indemmity or the purchase and
maintenance of such msurance,

SHAREHOLDER RESOLUYTIONS AND MEETINGS

e e e e e e e i et

176 _ Save as expressly stated, the relevant provisions in these Artigles

concerming shareholder resolutions and meetings apply n addition, and are
subject, to Part 13 of the Comparues Act 2006 ("Part 13"), and in the event of

any conflict between these Articles and Part 13, the latter prevails
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The Companijes Acts 1862 to 1886
and
The Companies Act 1985

Public Company Limited by Shares

ARTICLES OF ASSOCIATION
of

DELTA GROUP PUBLIC LIMITED COMPANY
{Adopted by Special Resolutron passed on 1st May, 1986)

PRELIMINARY

1 The regulations contained in Table A in the First Schedule to thé
Companies Act 1862 shall not apply to the Company except so far as
repeated or contained in these Articles

2 In these Articles unless inconsistent with the subject or context:

(a) The words in the first column of the table below bear the
meanings set opposite to them respectively in the second column

thereof —

WORDS MEANINGS )

The 1985 Act The Companijes Act 1985.

The Statutes The 1985 Act together with every other
statute for the time being in force con-
ceming bodies corporate and affecting the
Company.

These Articles The Articles of Association for the time

. being of the Company.

The Auditors The Auditors for the time being of the
Company

Clear days In relation to the period of a notice, that

period excluding the day when the notice




The Common Seal

The Directors

Dividend
Executed

The Office

Paid Up

The Register

The Secunties Seal

Stock Exchange Nomnee

The Transfer Office

The Uruted Kingdom

In Writing

Employees® Share Scheme

Equity Securities

1s given or deemed to be given and the day
for which it 1s given or on which 1t is to
take effect

The common seal of the Company

The Directors for the time being of the
Company

Dividend or bonus.
Any mode of execution of a document

The registered office for the time being of
the Company

Paid up or credited as paid up

The regster of members to be kept
pursuant to Section 352 of the 1985 Act

The official seal of the Company
permitted by Section 40 of the 1985 Act.

A person for the time bemng designated as
a nominee of The Stock Exchange for the
purpdses of Section 185 of the 1985 Act

The place where for the time being the
Register 1s kept

Great Bntan and Northern Ireland.

Written, typewntten, pnnted, litho-
graphed, photographed or  visibly
expressed n all or any of these or other
modes of representing or reproducing
words in a legible and non-transitory form.

A scheme for encouraging or facilitating
the holding of shares or debentures in the
Company by or for the benefit of (i} the
bona fide employees or former employees
of the Company, the Company’s subsi-
diary or holding company or a subsidiary
of the Company’s holding company, or
{11) the wives, husbands, widows, widowers
or, if under the age of eighteen years, the
children or step-children of such
employees or former employees

Relevant Shares (other than Subscribers’
Shares or bonus shares) or a nght to




subscnbe for or to convert any secunties
into Relevant Shares

Relevant Employee Shares of the Company which would be

Shares Relevant Shares but for the fact that they
are held by a person who acquired them
in pursuance of an Employees’ Share
Scheme

Relevant Secunties Shares 1 the Company other than
Subscnbers’ Shares or shares allotted in
pursuance of an Employees' Share
Scheme, and any nght to subscnbe for or
to convert any secunty imnto shares in the
Company other than shares so allotted

Relevant Shares Shares 1n the Company other than (1)
shares which as respects dividends and
caprtal carry a nght to participate only up
to a speafied amount in a distribution,
and (&) shares whach are held by a person
who acquired them in pursuance of an
Employees’ Share Scheme or, in the case
of shares which have not been allotted,
are to be allotted in pursuance of such a
scheme

Subscribers’ Shares Shares shown m the Memorandum of
Association of the Company to have been

taken up by the subscnbers thereto.

()] The expression “Secretary” means the Secretary for the time
being and includes any other person appointed by the Directors to
perform any of the duties of the Secretary

{c) Words importing the singular include the plural, and vice -

yersa.

(d) Words importing the masculine include the feminine, and vice
versa.

(e) Words importing persons include corporations

(H References to the allotment of (1) Relevant Secunties or (ii)
Equity Securities include references to the grant of a right to
subscribe for, or to convert any secunties into, Relevant Secunties or
Relevant Shares, as the case may be, but subject to Section 80(6) of
the 1985 Act shall not include references to the allotment of any
shares pursuant to such a right

® References to any statute (or to any provisions of any
statute) shall be construed as references to any such statute (or to




the provisions of any such statute) for the time being n force
including any statulory modification or re-enactment thereof

(h) Subject as aforesaid. words and expressions contamned in
these Articles bear the same meaning as in the Statutes but excluding
any statutory modification thereof not in force at the date of the
adoption of this Article.

BUSINESS

3. Any branch or kind of business which by the Memorandum of
Association of the Company, or these Articles, 15 either expressly or by
impheation authonsed to be undertaken by the Company may be under-
taken by the Directors on behalf of the Company at such tume or times as
they shall think fit, and further, may be suffered by them to be 1n abeyance
so long as the Directors may deem it expedient not to proceed with such
branch or kind of business

CAPITAL

4. The authonsed share capital of the Company at the date of the
adoption of these Articles 15 £50,000,000, divided mnte 1,000,000 4 2 per
cent Cumulative First Preference Shares of £1 each (heremafter called “the
First Preference Shares™), 2,000,000 3.15 per cent Cumulative Second
Preference Shares of £1 each (heremafter called *‘the Second Preference
Shares™), and 188,000,000 Ordmary Shares of 25p each (heremafter called
“the Ordinary Shares”). The nghts attached to the said respective classes of
shares shall be as follows —

(A) AS REGARDS INCOME — The profits which the Company
may determine to distnbute in respect of any financial year shall be
apphed —

@ first, 1n paying to the holders of the First Preference
Shares a fixed cumulative preferential dividend at the rate of
4 2 per cent per annum, exclusive of associated tax credit,
on the amount paid up on the First Preference Shares held by
them respectively and to be payable half-yearly on the 30th
day of June and the 31st day of December in every year, and

() next and subject thereto, in paying to the holders of
the Second Preference Shares a fixed cumulative preferential
dividend at the rate of 3.15 per cent per annum, exclusive of
associated tax credit, on the amounts paid up on the Second
Preference Shares held by them respectively and to be pay-
able half-yearly on the 30th day of June and the 31st day of
December in every year, and




{u1) subject thereto the batance of the said profits shall be
distnbuted amongst the holders of the Ordinary Shares rate-
ably according to the amounts paid up on the Ordinary
Shares held by them respectively

(B) AS REGARDS CAPITAL — On a return of capital on hquid-
ation or otherwise the assets of the Company available for
distnbution amongst the members shall be applied as follows —

(1) first, i repaying to the holders of the First
Preference Shares the amounts paid up on such Furst
Preference Shares held by them respectively together with a
sum equal to any arrears or deficiency of the fixed cumula-
tive dividend thereon calculated down to the date of the
return of capital and to be payable wrrespective of whether
such dividend has been declared or eamned or not, and

(u) next and subject thereto, in repaymng to the holders
of the Second Preference Shares the amounts paid up on such
Second Preference Shares held by them respectively together
with a sum equal to any arrears or deficiency of the fixed
cumulative dividend thereon calculated down to the date of

the return of capital and to be payable irrespective of’

whether such dividend has been declared or earmed or not,
and

(in)  the balance of such assets shall belong to and be
distmbuted amongst the holders of the Ordinary Shares rate-
ably according to the amounts paid up on such Ordinary
Shares held by them respectively

5. Without prejudice to any special rights for the time being conferred
on the holders of any shares or class of shares (which special rights shail not
be varied, except with such consent or sanction as is provided by the next
following Article) any share in the Company may be allotted with such
preferred, deferred, qualified or other special rights, or such restrictions,
whether in regard to dividend, return of capital, voting or otherwise, as the
Company by Ordinary Resolution at the time of creation of such shares, or
in default the Directors, may determine and subject to the provisions of the
1985 Act, any share may be issued on the terms that it is, or at the option of
the Company is to be liable, to be redeemed on such terms and in such
manner as the Company by Special Resolution may prescribe.

MODIFICATION OF RIGHTS

(] Subject to the Statutes, all or any of the special nights, privileges or
conditions for the time being attached or belonging to any class of shares
forming part of the capital of the Company (and notwithstanding that the
Company may be or be about to be in hquidation) may from time to time
(unless otherwise provided by the terms of issue of the shares of the class) be




vaned, modified or abrogated 1n any manner with the consent in wnting of
the holders of not less than three-fourths in nominal value of the issued
shares of the class or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of the shares of that class To
any such separate meeting all the provisions of these Articles as to General
Meetings (including the oblgation to notify members as to their nght to
appoint proxies) shall apply mutaus mutandls. but so that —

(a) the necessary quorum at any such meeting other than an
adjourned meeting shall be two members holding between them at

least one-third 1In nominal value of the 1ssued shares of the class in )

question present in person or by proxy and at an adjourned meeting
one person holding shares of the class in question or lus proxy and

(b) each of the holders of shares of the class in question present
in person or by proxy may demand a poll and on a poll shall have
one vote in respect of every share of the class in question held by
um, and

{(c) in the event of an equality of votes the Chairman of the
meeting shali be entitled to a further or casting vote in addition to
any other vote he may have

The special nghts or pnvileges attached to any class of shares 1ssued with
preferred or other special nghts shall not, unless otherwise expressly
provided by the terms of issue of the shares, be deemed to be vaned or
modified or abrogated by the creation or issue of further shares ranking par:
passu therewith or subsequent thereto

7 Without prejudice to the generality of Article 6 hereof —

(a) the special nights and privileges attached to the Furst
Preference Shares shall be deemed to be vaned by —

() the creation of further shares ranking in pnionty to or
part passu therewith, or

(u) the reduction of the share capital of the Company,

(b) the special nghts and pnvileges attached to the Second
Preference Shares shall be deemed to be vaned by —

(1) the creation of further shares ranking in prionty to or
part passu therewith, or

{n) the reduction of the share capital of the Company
except a reduction consisting of a retum of capital on all or
any of the First Preference Shares.

8 Any class of shares issued without the nght to vote at general
meetings of the Company attached thereto shall include the words “non-
voting” i the name by which the same are designated, and if classes of




shares forming part of the equity share capital of the Company are 1ssued
with different voting nights attached thereto the names by which such classes
are designated (other than the ¢lass with the most favourable voting rights
attached thereto) shall include the words ‘‘limited voting™

INCREASES, REDUCTIONS, CANCELLATIONS AND
ALTERATIONS OF CAPITAL

9 The Company may from time to time by Ordinary Resolution
mncrease 1ts capital by such sum to be divided into shares of such amounts as

the resolution shall prescnbe

10 Except so far as otherwise provided by or pursuant to these Articles
or by the conditions of issue, all new shares shall be subject to the same
provisions of these Articles with reference to payment of calls, transfer,
transmisston, forferture, lten and otherwise as the existing capital and shall
be deemed to form part of the Company’s onginal capital

11. (n Subject to such sanction of the Court as may be required by
the Statutes the Company may from time to time by Special Resolution
reduce its share capital, any capital redemption reserve and any share
premium account in any way

(2) The Company may from tume to time by Ordinary
Resolution cancel any shares at the date of the passing of the Resolution not
" taken or agreed to be taken by any person and diminish the amount of its
share capital by the nominal amount of the shares so cancelled

12. The Company may from time to time by Ordinary Resolution —

(a) consohdate and divide all or any of its share capital into
shares of larger or smaller amounts than its existing shares, or

(b) sub-divide 1ts shares, or any of them, into shares of smaller
amount than 18 fixed by i1ts Memorandum of Association subject
nevertheless to the provisions of Section 121(3) of the 1985 Act, and
so that as between the holders of the resulting shares one or more of
such shares may by the resolution by which the sub-division 15
effected be piven any preference or advantage as regards dividend,
capital, voting or otherwise over the others or any other of such

shares.

13. Anything done in pursuance of either of the last two preceding
Articles shall be done in manner provided and subject to any conditions
imposed by the Statutes, so far as they shall be applicable, and, so far as they
shall not be applicable, in accordance with the terms of the resolution
authonsing the same, and, so far as such resolution shall not be applicable, in
such manner as the Directors deem most expedient.

14 Whenever as the result of any consohdation of shares members are




entitled to any fractions of shares of the Company, subject to any direction
contamned 1n the resolution authonsing the same, the Directors may deal
with such fractions in any manner they may think fit, and in particular, may
sell all or any of the shares representing such fractions and shall at their
absolute discretion either distnibute the net proceeds thereof amongst the
members entitled to such fractions 1n due proportions, or utilise the same 1n
the payment of the costs incurred by the Company in such conschdation or
may deal with the same partly in one way and partly in another For the
purpose of giving effect to any such sale the Directors may authonse some
person to transfer the shares sold to the purchaser thereof and the purchaser
shall be registered as the holder of the shares compnsed tn any such transfer
and he shall not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any 1rregulanty or invalidity in
the proceedings relating to the transfer

SHARES

15 Subject to the Statutes the Company shall have power to aliot grant
options over, or otherwise deal with or dispose of the unissued shares n its
capital to such persons for such consideration and generally upon such termns
and conditions as to payment by way of deposit. instalment or calls and at
such times as may be determmned PROVIDED THAT -

(a) no share shall be allotted at a discount,

(b) no share shall be allotted otherwise than as paid up at least as
to one quarter of the nominal value of the share and the whole of
any premium on it, unless allotied in pursuance of an Employees’
Share Scheme,

(c) no share shall be allotted otherwisé than in conformity with
the two next following Articles,

{d) no allotment shall be made of any shares offered to the
public for subscription unless the requirements of Sechion 83
{minimum subscnption) and Section 84 (allotments where issue not
fully subscnbed) of the 1985 Act have been complied with, so far as
they may be applicable

16 (1) Save as specified in this Article all the powers of the
Company under Article 15 shall be exercised by the Directors, and the
unissued shares 1n the capital of the Company shall be at the disposal of the
Directors

{2) This Article shall not apply in the case of any allotment of
Relevant Securities which for the time being the Directors are not authonsed
to make either by the authority contained in the next following Article
(whether or not such authonty has been vaned or renewed) or by any
authority duly given for the purposes of Section 80 of the 1985 Act.




17 (1) Subject to the following prowisions of this Article the
Directors 1in exercising their powers under Article 16 are hereby generally
authonsed for the purposes of Section 80 of the 1985 Act to exercise all
powers of the Company to allot any Relevant Secunties, and are hereby
authonsed to allot any Relevant Secunties notwithstanding that authonty
for the purposes of Section 80 of the 1985 Act shall have previously expired
if the Relevant Secunties are allotted in pursuance of an offer or agreement
made before such authonty expred

(2) Subject to the prowvisions of paragraph (3) below the
maximum amount of the Relevant Secunties which the Directors are hereby
authorised to allot shall not exceed £11,238,628 50 and the authonty
hereby conferred upon the Directors to allot Relevant Securities shall expire
five years from the date of the adoption of this Article

(3) The Company in General Meeting may from time to tume by
Ordinary Resolution —

(a) renew the authonty hereby conferred upon the Directors to
allot Relevant Secunties {whether or not such authonty has been
previously renewed) for further periods not exceeding five years
from the date of each such renewal, but any such Resolution renew-
ing {(or varymng and renewing) the authonty shall state {or re-state)
the amount of the Relevant Secunties which may be allotted under
such authonty or, as the case may be, remamning to be aliotted, and
must specify the date on which the authonty will expire, or

(b) vary or revoke the authority

18 Subject to the provisions of these Articles the Company shall be
entitled to allot shares as fully or partly paid up (as to their norninal value or
any premium payable on them) otherwise than in cash PROVIDED

THAT -

(a) the Company shall not accept at any time in payment up of
its shares or any premiums on them an undertaking given by any
person that he or another should do work or perform services for the
Company or any other person,

{b) shares shall’ not be so allotted if the consideration for the
allotment is or includes an undertaking which s to be or may be
performed more than five years from the date of the allotment; and

() in any case where sub=section (1) of Section 103 of the 1985
Act shall apply the consideration for the allotment shall before the
allotment be valued and a report with respect to the value of such
consideration shall be made to the Company in accordance with the
provisions of Sections 103 and 108 of the 1985 Act.

19, {1 In exercising their power contamned in Article 16 the
Directors shall have power (in this Article cailed “the Disapplication Power™)
in accordance with Section 95(1) of the 1985 Act at any time and from time
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to ume to allot Equity Secunties for cash pursuant to the general authonty
for the purposes of Section 80 of the 1985 Act contained 1n Article 17 to
such persons and n such manner as the Directors may think fit as if Section
89(1) of the 1985 Act did not apply to any such allotment

(N The Disapphcation Power shall cease to have effect unless
renewed by Special Resolution at the Annual General Meeting of the
Company next following the adoption of this Article and shall in any event
cease to have effect when the authonty for the purposes of Section 80 of the
1985 Act contained in Article 17 1s revoked or would expire if not renewed,
but so that 1f such authonty 1s renewed the Disapphcation Power may by
Special Resolution also be renewed for a period not longer than that for
which such authonty 1s renewed

(3) The power conferred by the Disapphcation Power enables the
Company to make an agreement or offer which would or might require
Equity Secunties to be allotted after the expiry of the Disapplication Power,
and the Directors may at any tume and from time to time allot Equity
Secunties pursuant to any such offer or agreement made before the expiry
of the Disapphication Power

20 (1) Subject to the following provisions of this Article and to
there being in force the Disapplication Power under Article 19 the Company
shall not allot any Equity Secunties {otherwise than pursuant to a nghts
issue or any underwnting thereof) on terms that they are, or are to be, paid
up wholly in cash, without the pnior sanction of a2 Special Resolution of the
Company 1 General! Meeting,.

(2) The restnctions contamned in paragraph (1) above shall not
apply 1n relation to the allotment of any secunties which would, apart from
a renungation or assignment of the nght to their allotment, be held under
an Employees’ Share Scheme

(3 Subject to there bemng in force the Disapplication Power
under Article 19 this Article shall not prevent the Company from allotting
any Equity Secunties in any year to any person on terms that the secunties
are, or are to be, paid up wholly i cash 1f the securities so allotted together
with any other Equity Securities so allotted dunng that year (other than
secunties so allotted which, apart from a renunciation or assignment of the
nght to the allotment, would have been held under an Employees’ Share
Scheme and other than secunties so allotted pursuant to a rights 1ssue or
any underwriting thereof), do not exceed 1n nominal value 5 per cent. of the
aggregate of the amount which the Directors are authonsed to allot under
Article 17 and of the nomnal amount of the issued Relevant Shares and
Relevant Employee Shares on the day following the commencement of that

year
4) In this Article the expression —
(a) “year”” means the penod between the date on which one

Annual General Meeting of the Company 1s concluded and the date
on which the next following Annual General Meeting 1s concluded
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and regardless whether such penod 1s a calendar year in length, and

(b) “nghts 1ssue™ mcludes an 1ssue of Equity Secunties where the
Company (1) makes an offer or would 1n the absence of any of the
carcumstances referred to in sub-paragraph (u}(B) of this Article
make an offer to each person holding (erther at the date of the offer
or on a record date not more than one month earhier than the date
of the offer) Relevant Shares or Relevant Employee Shares to allot
to hum a proportion of those secunties which 1s as nearly as practi-
cable equal to but not in excess of the proportion in nominal value
held by tum (on such date) of the aggregate of Relevant Shares and
Relevant Employee Shares, and (u) 1f and insofar as either-—

(A) such offer is not accepted by any such person, or

B) such offer 1s not made to any such person where the
Directors consider that by reason of any local law, legislation
or regulation applcable by reason of the place of residence or
the registered address of any such person (“‘the non-offeree’’)
either 1t would not be reasonably practicable to make such an
offer to the non-offeree or that it would not be reasonably
possible for the non-offeree to accept such an offer 1f made,

imnstead disposes (1f a premmum net of expenses can be obtained over
the pnce at whach such offer 1s or would otherwise be made (“the
Premium™)) of the Equity Secunties (or the nght to subscribe there-
for) m respect of which such offer has not been accepted or which
would otherwise be offered to the non-offeree and procures that the
Premum is either paid to such person or to the non-offeree as the
case may be or (if the Premium 15 of an amount that The Stock
Exchange at that time so permts) 1s retained for the benefit of the
Company

21. The Company may exercise the powers conferred by the Statutes of
paying commissions to persons subscribing or procuring subscniptions for
shares of the Company, or agreemng to do so whether absolutely or
conditionally, such commaissions not to exceed 10 per cent. of the pnice at
which the shares are issued or an amount equivalent thereto. Any such
commissions may be paid in cash or mn fully paid shares of the Company, or
partly in one way and partly i the other, as may be arranged. The
Company may alsg on any issue of shares pay such brokerage as may be
lawful.

22 Subject to such consent or sanction on the part of the holders of any
class of convertible shares of the Company from time to time and for the
time being in issue (being shares convertible into ordinary shares of the
Company) as would be required for a vanation of the special rights attached
to such shares the Company may at any time and from time to time exercise
any powers conferred by the Statutes of purchasing its own shares

23. No person shall be recognised by the Company as holding any share
upon trust, and the Company shall not be bound by or be compelied in any
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way to recognise {even when having notice thereof) any equitable, contin-
gent, future or partial interest 1n any share or any interest m any fractional
part of a share, or (except only as by these Articles otherwise expressly
provided or as by the Statutes required or under an order of court) any other
nght 1n respect of any share, except an absolute nght to the entirety thereof
in the registered holder

SHARE CERTIFICATES

24. Every share certificate (other than letters of allotment, scrip certifi-
cates and other like documents) shall be 1ssued under the Common Seal or
the Securities Seal (or, in the case of shares on an overseas branch register, a
seal for use n the relevant terntory) and shall ;n every case specify the
number and class of shares to which 1t relates and the amount paid up
thereon

25 Subject to the provisions of the next following Article every person
whose name 1s entered as a holder of any share in the Register (except a
Stock Exchange Nominee in respect of whom the Company 1s not by law or
by such nominee required to complete and have ready for delivery a certifi-
cate) shall be entitled —

(a) without payment to one certificate for all the shares of any
one class registered 1n his name, or in the case of shares of more than
one class being registered in his name, to a separate certificate for
each class of shares so registered, and where a member transfers part
of hus holding of shares he shall be entitled without payment to a
certificate for the balance of hus holding,

(b) upon payment of the out-of-pocket expenses of the
Company in providing the same, to several certificates, each for one
or more of his shares of any class.

Any certificates to which a person is entitled hereunder shall be delivered
(1) in the case of issue within one month after allotment {or such longer
period as the terms of issue shall provide) or (ii} in the case of a transfer of
fully paid shares within fourteen days after the lodgment with the Company
of the relevant mstrument of transfer of the shares, and (ui) in the case of a
transfer of partly paid shares within two months after lodgment with the
Company of the relevant mnstrument of transfer

26 The Company shall not be bound to register more than four persons
as the joint holders of any share or shares and in the case of a share held
jomntly by several persons the Company shall not be bound to 1ssue more
than one certificate therefor, and delivery of a certificate to one of several
joint holders shall be sufficient delivery to all.

27 Certificates may be delivered either by handing the same personally
or by despatching the same to the holder (or, in the case of joint holders, to
the first named in the Register) or to the agents of the holder, and any
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certificates so despatched shall be sent at the nsk of the holder

28 If any certificate 1s wom out, defaced or alleged to be stolen, Jost or
destroyed, the Company may 1ssue a2 new certificate to replace it upon the
request of the holder of the shares to which 1t reiates {or, 1n the case of joint
holders, of such of the holders as the Directors in their absolute discretion
shall require), without charge but subject to delivery up of the old certificate
or, if 1t 15 alleged to be stolen, lost or destroyed, subject to compliance with
such conditions (1f any) as to ewvidence and indemmty (with or without
secunty) and to payment of any exceptional out-of-pocket expenses of the
Company 1n investigating such evidence and preparnng such indemnity as the
Pirectors may think fit

TRANSFER OF SHARES

29 Subject to the restnictions contained in these Articles, any member
may transfer all or any of his shares by mstrument of transfer complying
with these Articles or permitted by the Statutes, but shall be deemed to
remain the holder of the shares transferred until the name of the transferee 1s
entered in the Register i respect thereof

30. The instrument of transfer of any share must be 1n writing and 1n any
usual or common form or such other form as the Directors may from time to
time approve, and must be executed by or on behalf of the transferor (and,
in the case of a transfer of a partly paid share, by the transferee), but need
not be under seal (except in the case of a transfer by a corporation, in which
case the wmstrument of transfer must be under seal unless the Directors in
their absolute discretion decide to recognise a transfer under hand by a
person duly authonsed to sign on behalf of the corporation). Every
instrument of transfer to be remstered must be left duly stamped at the
Transfer Office or such other place as the Directors may from tume to time
appoint and, when registered, may be retained by the Company

31 The Directors may, at their absolute discretion and without assigning
any reason therefor, refuse to register.—

(a) the transfer of any share (not being a fully paid share) to any
perscn whom they shall not approve as transferee, and

(b) the transfer of any share on which the Company has a lien
32 The Directors may decline to register a transfer unless:—

(a) the wnstrument of transfer in an approved form duly com-
pleted and stamped is lodged at the Transfer Office, or at such other
place as the Directors may have appomnted, and (except 1n the case of
a transfer executed by a Stock Exchange Nominee in respect of
shares for which no certificate is in 1ssue by virtue of Article 25) is
accompanied by the certificate for the shares to whuch it relates with
such other evidence as the Directors may require to show the right of
the transferor to make the transfer,

13.

PR




(b) the instrument of transfer 1s in respect of only one class of
shares and

(c) the instrument of transfer 1s in favour of not more than four
persons as the transferee

33 If the Directors refuse to register a transfer of any share they shall —

(a) within two months after the date on which the transfer was
lodged with the Company, send to the transferee notice of the
refusal,

(b) (except in any case of actual or suspected fraud) return the
tnstrument of transfer to the person lodging the same

34 The registration of transfers of shares or of any class of shares or of
any other class of secunty 1 the share capital of the Company may be
suspended and the Register may be closed at such times (1f any) and for such
penods as the Directors may from time to time determine PROVIDED
THAT such registration shall not be suspended and the Register shall not be
closed for more than thirty days in any year

35 The Directors shall be entitled to recognise and to give effect to a
renunciation of the allotment of any share by the allottee in favour of some
other person before any person has been entered in the Register as the
holder of such share

36 No fee shall be charged on the registration of a transfer or on the
registration of any probate, letters of admuustration, certificate of death or
marnage, power of attomey, stop notice, or other document relating to or
affecting the title to any share

TRANSMISSION OF SHARES

37. In the case of the death of a member, the survivors or survivor, where
the deceased was a joint holder, and the executors or admunustrators of the
deceased where he was a sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to his shares, but
nothing herein contamned shall release the estate of a deceased holder
(whether sole or joint) from any hability in respect of any share solely or
jointly held by him

38 Any person becoming entitled by transmission to a share may, upon
producing such evidence of title as the Directors shall require, and subject as
heremnafter provided, either be registered himself as holder of the share, or
elect to have some person nommated by him registered as the transferce

thereof

39 If the person so becoming entitled shall elect to be registered himself
he shall deliver or send to the Transfer Office or such other place as the
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Directors may appeoint, a notice in wnting signed by him and stating that he
so elects For all purposes of these Articles relating to the night to transfer
and the registration of transfers of shares, such notice shall be deemed to be
a transfer, and the Directors shali have the same power of refusing to give
effect thereto by registration as if the eveni upon which the transmission
took place had not occutred and the notice were a transfer executed by the
person from whom the title by transmission 1s denved

40 If the person so becoming entitled shal] elect to have another person
regstered, he shall testify his election by executing to such person a transfer
of such share The Directors shall have, in respect of any transfers so
executed, the same power of refusing registration as if the event upon which
the transmission took place had not occurred, and the transfer were a
transfer executed by the person from whom the title by transmssion is
denved

41 Subject to the next following Article, a person entitled by trans-
mission to a share shall be entitled (upon such evidence being produced as
may from time to time be required by the Directors as to his entitlement) to
the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being
registered as a member 1n respect of the share, be entitled 1n respect of 1t to
receive notice of, or to attend or vote at, meetings of the Company or to
exercise any right conferred by membership tn relation to meetings of the
Company

42 The Directors may at any tume give notice requiring any person
becoming entitled by transmission to a share to elect either to be registered
humself or to transfer the share and, if the notice is not complied with withun
twenty-eight days, the Directors may thereafter withhold payment of all
dividends and other moneys payable 1n respect of the share (but any such
action shall not constitute the Company as trustee in respect of any such
dividends or other moneys) and suspend any other advantages to which such
person would otherwise be entitled in respect of the share unti the require-
ments of the notice have been complied with

CALLS ON SHARES

43 The Directors may, subject to these Articles and to any conditions of
allotment, from time to time make such calls upon the members and persons
entitled to shares by transmussion in respect of all moneys unpaid on their
shares as they think fit PROVIDED THAT fourteen days notice at least is
given of each call, and each such person shall be liable to pay the amount of
every call so made upon lum to the persons and at the times and places
appointed by the Directors A call may be made payable by instalments. A
call shall be deemed to have been made as soon as the resolution of the
Directors authorising such call shall have been passed A call may 1n whole
or in part be revoked or postponed as the Directors may determine. A person
upon whom a call is made shall remain liable for calls made upon hum not-
withstanding the subsequent transfer of shares in respect whereof the call
was made
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44 The joint holders of a share shail be jointly and severally hable to pay
ali calls in respect thereof

45 If before or on the day appointed for payment thereof a call payable
in respect of a shdre 15 not paid the person from whom the amount of the
call 1s due shall pay interest on such amount at such rate (not exceeding 15
per cent per annum) as the Directors shall determune from the day
appomnted for payment thereof to the time of actual payment, but the
Directors shall have power to rem:t such interest or any part thereof

46 Any sum which by the terms of 1ssue of a share 15 made payable
upon allotment or at any fixed date (whether on account of the nominal
amount of the share or by way of premium) and any instalment of a call
shall, for all purposes of these Articles, be deemed to be a call duly made and
pavable on the date fixed for payment, and 1n case of non-payment the
provisions of these Articles as to payment of interest and expenses,
forfeiture and the hke, and all other relevant provisions of the Statutes,
or of these Articles shall apply as if such sum were a call duly made and
notified as hereby provided

47 The Directors may from fime to time make arrangements on the
issue of shares for a difference between the holders of such shares in the
amount of calls to be paid and in the time of payment of such calls

48, The Directors may, 1if they think fit, receive from any person holding
(or by transmission becoming entitled to)} any shares willing to advance the
same all or any part of the moneys due upon his shares beyond the sums
actually called up thereon, and upon all or any of the moneys so advanced
the Directors may (until the same would, but for such advance, become
presently payable) pay or allow such interest (not exceeding, without the
consent of a General Meeting, 15 per cent per annum) as may be agreed
upon between them and such person, m addition to the dividend payable
upon such part of the share 1n respect of which such advance has been made
as 1s actually called up No sum paid up in advance of calls shall entitle the
holder of a share in respect thereof to any portion of a dividend subse-
quently declared in respect of any period prior to the date upon which such
sum would, but for such payment, become presently payable.

49 Unless the Directors decide otherwise, no person holding (or by
transmssion becomung entitled to) any share shall be entitled to recewve any
dividend and no shareholder shall be entitled to be present or vote at any
meeting or upon a poll, or to exercise any privilege as a member, until he
shall have paid all calls for the time being due and payable on every share
held by him {(or to which he 1s entitled by transmission), whether alone or
jointly with any other person, together with interest and expenses (if any)

FORFEITURE OF SHARES

50 If any member or person entitled by transmussion fails to pay the
whole or any part of any call on or before the day appointed for the payment
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thereof, the Directors may at any time thereafter dunng such time as the
call, or any part thereof, remains unpaid serve a notice on lum requinng
him to pay such call, or such part thereof as remains unpaid, together with
any accrued interest and any expenses incurred by the Company by reason
of such non-payment

51 The notice shall name a further day on or before which such call, or
such part thereof as aforesaid, and all such interest and expenses as aforesaid,
are to be paid It shall also name the place where payment 1s to be made,
and shall state that, in the event of non-payment at or before the time and
at the place appointed, the shares in respect of which such call was made
will be liable to be forfeited

52 If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at any
time thercafter, before payment of all calls, interest and expenses due 1n
respect thereof has been made, be forfeited by a resolution of the Directors
to that effect. The Directors may accept the surrender of a share Liable to
be forfeited hereunder and in such cases references in these Articles to
forfeiture shall include surrender

53 A forfeiture of shares under the preceding Articles shall include alt
dividends declared m respect of the forfeited shares and not actually paid

before the forfeiture

54 When any share has been forfeited 1n accordance with these Articles,
notice of the forfeiture shall forthwith be given to the holder of or the
person entitled by transmussion to the share, as the case may be, and an
entry of such notice having been given, and of the forfeiture with the date
thereof, shall forthwith be made in the Register opposite to the entry of
the share, but no forfeiture shall be in any manner mmvahdated by any
ormussion or neglect to give such notice or to make such entry as aforesaid

55. Every share upon being forfeited shall thereupon become the
property of the Company and within the period of three years from the
forfeiture may be sold, re-allotted (subject to the provisions of these
Articles) or otherwise disposed of, either to the person who was before the
forfeiture the holder thereof or entitled thereto, or to any other person,
upon such terms and 1n such manner as the Directors shall think fit including
the remission of the whole or any part of the interest made payable by the
next following Article, and at any time before such a sale, re-allotment or
disposition the forfeiture may be annulled or cancelled on such terms and
conditions as the Directors think fit The Directors may, if necessary,
authorise some person to transfer a forfeited share to any other person as
aforesaid If within such penod of three years the share has not been sold,
re-allotted or otherwise disposed of, the Directors shall at the end of such
penod of three years cancel the share and shall dimnish the amount of the
authonsed and issued share capital by the nominal amount of the share so
canceiled and shall comply with all the provisions of Part V of the 1985
Act so far as the same may apply.

Al
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56 The holder of or the person entitled by transmission to a share
which has been forfested shall cease to be a member or person entitled in
respect of such share and shall surrender to the Company for cancellation
the certificate for the share forfeited but shall notwithstanding the forfeiture
be hable to pay to the Company all calls made and not paid on such share
at the time of forfeiture, with interest thereon to the date of payment at
such rate, not exceeding 15 per cent per annum, as the Directors shall
think fit, in the same manner in all respects as if the share had not been
forfeited, and to satisfy all (of any) the claims and demands which the
Company might have enforced in respect of the share at the time of
forfeiture without any deduction or ailowance for the value of the share
at the time of forfeiture or for any consideration received on 1ts disposal

57 The forfeiture of a share shall involve the extinction at the tume of
forfeiture of all interest 1n and all ¢laims and demands agarnst the Company
in respect of the share and all other nghts and liabilities incidental to the
share as between the person whose share 1s forferted and the Company,
except only such of those nghts and liabilities as are by these Articles
expressly saved, or as are by the Statutes given or imposed in the case of
past members

58 A statutory declaration 1n wnting that the declarant is a Director
or Secretary of the Company, and that a share has been duly forfeited in
pursuance of these Articles, and stating the time and date when it was
forfeited, shall, as against all persons claiming to be entitled to the share,
be conclusive evidence of the facts therein stated. and such declaration,
together with a certificate for the share under the Common Seal or under
the Secunfies Seal dehvered to the person to whom the same 1s sold, re-
allotted or otherwise disposed of, shall (subject to the execution of any
necessary transfer) constitute a pood title to the share, and the new holder
thereof shall be discharged from all calls made pnor to such sale,
re-allotment or disposal and shall not be bound to see to the apphcation of
the purchase money, if any, nor be bound to see to the regulanty or vahdity
of, nor shall his title to the share be affected by any omission, uregulanty
or invalidity in or relating to or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or disposal of the share

LIEN ON SHARES

59 The Company shall have a first and paramount lien on every share
(not being a fully paid up share) registered in the name of any person
(whether singly or jointly with any other person or persons) for all amounts
due (whether actually or contingently and whether presently payable or not)
to the Company in respect of that share, whether before or after notice to
the Company of any equitable or other interest of any person other than
such holder, and notwithstanding that the same are joint debts or habilities
of such holder or his estate and any other person whether a member of the
Company or not. The Directors may however, at any time declare any
share to be exempt, wholly or partially, from the provisions of this Article
The Company’s Len (if any) on a share shall extend to all dividends or other
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moneys payabie thereon or in respect thereof

60 For the purpose of enforcing such hen the Directors may sell all
or any of the shares subject thereto in such manner as they think fit, but
no sale shall be made unless some sum in respect of which the hen exists
1s presently payable, nor until a notice 1 wnting stating the amount
presently due and demanding payment, and giving notice of intention to
sell 1n default, shall have been served in such manner as the Directors shall
think fit on such member or the person (if any) entitled by transmission
to the shares, and default in payment shall have been made by lum for
seven days after such notice

61 The net proceeds of any such sale (after payment of all costs and
expenses of sale) shall be applied 1n or towards satisfaction of the amount
presently due, and the ressdue (1f any) shall (upon surrender to the Company
for cancellation of the certificate for the shares sold) be paid to the member
or the person (f any) entitled by transmission to the shares PROVIDED
ALWAYS that the Company shall be entitled to a ben upon such residue in
respect of any amounts due to the Company 1n respect of the shares but not
presently payable hike to that which 1t had upon the shares immediately
before the sale thereof

62 Upon any such sale as aforesaid, the Directors may authonse some
person to transfer the shares sold to the purchaser and may enter the name
of the purchaser in the Register as holder of the shares, and the purchaser
shall not be bound to see to the application of the purchase money, nor be
bound to see to the regularity or vahdity of, nor shall his title to the shares
be affected by any omission, irregularity or invahdity in or relating to or
connected with the proceedings in reference to the sale or transfer of the
shares, and after his name has been entered in the Register the validity of
the sale shall not be impeached by any person, and the remedy of any
person aggrieved by the sale shall be 1n damages only and against the
Company exclusively.

’ CONVERSION OF SHARES INTO STOCK

~

63. The Company may, from time to time, by Ordinary Resolution,
convert all or any of its paid up shares into stock and may from time to
time, ih like manner, reconvert any such stock into paid up shares of any
denemination.

64. When any shares have been converted into stock the several holders
of such stock may transfer their respective interests therein, or any part of
such mnterest; in such manner as the Company in General Meeting shall
direct, but in default of any such direction in the same manner and subject
to the same regulations as and subject to which the shares from which the
stock arose might previously to conversion have been transferred, or as
near thereto as cwcumstances will admit. But the Company in General
Meeting, or, failing a resolution of a General Meeting, the Directors, may
from time to time.fix the minimum amount of stock transferable, and
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restrict or forbid the transfer of fractions of that mimimum PROVIDED
THAT the mirumum shall not exceed the nominal amount of the shares
from which the stock arose, and may prescribe that the stock 1s to be divided
and transferable 1n units of corresponding amount

65 The several holders of stock shall be entitled to participate in the -

dividends, profits_and assets of the Company according to the amount of
their respective nterests in such-stock, and such interests shall, in proportion
to the amount thereof, confer on the holders thereof respectively the same
privileges and advantages for the purpose of voting at meetmngs of the
Company and for other purposes as if they held the shares from which the
stock arose, but so that none of such pnvileges or advantages, except the
participation n the dividends, profits and assets of the Company, shall be
conferred by any such ahiquot part of stock as would not, 1f existing
shares, have conferred such pnivileges or advantages

66 All such provisions of these Articles as are applicable to paid-up
shares shall apply to stock, and 1n all such provistons the words “share’” and
“shareholder’’ shall include “stock’’ and “‘stockholder’’ respectively

GENERAL MEETINGS

67 (1) The Company shall in each year hold a General Meeting as
1ts Annual General Meeting in addition to any other General Meeting in that
year, and shall specify it as such in the notices calhng it, and not more than
fifteen months shall elapse between the date of one Annual General Meeting
of the Company and that of the next. The Annual General Meeting shall be
held at such time and place as the Directors shall appoint

) All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings

68. The Directors may call an Extraordinary General Meeting whenever
they think fit, and Extraordinary General Meetings shall also be convened
on such requisition, or in default may be convened by such requisitionists.
as provided by the Statutes If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form a quorum, any
Director or, if there is no Director within the United Kingdem, any two
members of the Company, may convene an Extraordinary General Meeting
in the same manner as nearly as possible as that in which meetings may be
convened by the Directors

69. Twenty-one clear days notice in wnting at the least of every Annual
General Meeting and fourteen clear days notice in writing at the least of every
other General Meeting, specifying the place, the day and the hour of meeting,
and 1n the case of special business the general nature of such business, shall be
given 1n manner hennafter mentioned to such persons, including the Al.{dltors, as
are under the provisions heremafier contamed or under the Stautes entitled to
recerve notices from the
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Company, but the accaidental omussion to give such notice to or the non-
receipt of such notice by any person entitled to receive the same shall not
invalidate any resolution passed or proceeding had at any such meeting
Every notice of a General Meeting shall comply with any requirements of
the Statutes as regards the notification to members of thexwr nghts as to
the appoiniment of proxies

70 A General Meeting shall, notwithstanding that 1t 1s called by a
shorter notice than that specified in the last preceding Article, be deemed
to have been duly called if 1t 1s so agreed by such number of members
entitled or having a night to attend and vote thereat as 1s prescribed by
the Statutes

71 A Director shall be entitled to receive notice of and to attend and
speak at all General Meetings of the Company and at all separate General
Meetings of the holders of any class of shares in the capital of the Company

PROCEEDINGS AT GENERAL MEETINGS '

12 The ordinary business of the Annual General Metting shall be
{a) to sanction or declare dividends,

(b) to consider the documents required by the Statutes to be
compnsed in the accounts of the Company,

{c) to re-appoint Directors or appomnt Directors in the place
of those retinng by rotation or ceasing to hold office by virtue of
Article 101,

(d) to re-appoint retiring Auditors (other than auditors last
appointed otherwise than by the Company in General Mesting),

{e) to fix, or to fix the manner of determining, the remuneration
of the Auditors, and

) to renew or to vary (or both) the authonty for the purposes
of Section 80 of the 1985 Act contained in Article 17 (the Directors’
authority to allot unissued shares of the Company up to a specified
amount).

_ All other business transacted at an Annual General Meeting, and all business
transacted at an Extraordinary General Meeting, shall be deemed to be
special.

73 No business shall be transacted at any General Meeting unless a
quorum js present when the meeting proceeds to business. Save as in these
Articles otherwise provided two persons entitled to vote at the meeting each
being a member shall be a quorum for all purposes




74 If within half an hour after the time appointed for the holding
of a General Meeting a quorum 1s not present, the meeting, 1f convened on
the requisition of members shall be dissolved In any other case 1t shall
stand adjourned to the same day in the next week, (unless such day shall
be a public hohday when 1t shall stand adjourned to the next working day
following such hohday) at the same time and place, or to such other day
and at such other time and place as the -Directors may determine, and if at
such adjourned meeting a quorum 1s not present within fifteen minutes
after the time appointed for holding the meeting the member or members
{whatever their number) present in person or by proxy and entitled to vote
at the meeting shall be a quorum

75 The Chairman (1f any), falling whom the Deputy Chairman (if any),
of the Board of Directors shall preside at every General Meeting, but :f there
be no such Chairman or Deputy Chairman, or if at any meeting neither shall
be present within fifteen minutes after the time appointed for holding the
same, or shall be present but unwilling to act as Chatrman of the meenng,
the Directors present shall choose one Director, or if no Director be present,
or if all the Directors present decline to take the chair, the members present
shall choose one of themselves, to be Chairman of the meeting

76 The Chairman of the meeting may, with the consent of any meeting
at which a quorum 1s present. and shall, if so directed by the meeting,
adjourn the meeting from time to time and from place to place, as the
meeting shall determine, but so that no adjournment of a meeting or
adjourned meeting shall be for a period exceeding twenty-eight days from
the date of the meeting or the last adjournment thereof as the case may be
Whenever a meeting is adjourned for fourteen days or more, seven clear days
notice at the least of the adjourned meeting, specifying the place and time of
the meeting, shall be given as in the case of an original meeting, but 1t shall
not be necessary to specify in such notice the nature of the business to be
transacted at the adjourmned meeting Save as aforesaid, the members shall
net be entitled to any notice of an adjournment or of the business to be
transacted at any adjourned meeting No business shall be transacted at any
adjourned meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

77. If an amendment be proposed to any motion under consideration
but shall in good faith be ruled out of order by the Chairman of the meeting
the subsequent proceedings on the motion shall not be invahdated by any
error 1n such ruling In the case of a resolution proposed as a Special or
Extrarodinary Resolution no amendment thereto (other than a mere clencal
amendment to correct a manifest error in the notice relating thereto) may 1n
any event be considered or voted upon

78. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless before or upon the declaration
of the result of the show of hands a poll 1s demanded:

(a) by the Chairman of the meeting, or

(b) by at least three members having the right to attend and vote
at the meeting or




(c) by a member or members representing not less than one-
tenth of the total voting nghts of all the members having the nght
to vote at the meeting, or

(d) by a member or members holding shares confernng a nght
to vote at the meeting, being shares on which an aggregate sum has
been pard up equal to not less than one-tenth of the total sum paid
up on all the shares conferning that right

Unless a poll 15 so demanded, (and the demand 15 not withdrawn) a
declaration by the Chairman of the meeting that a resolution has been
cammed, or carned unammously, or by a particular majonity, or lost, or not
carned by a particular majonty, and an entry to that effect in the book
contaiming the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion
of the votes recorded n favour of or against such resolution A demand for
a poll may be withdrawn and a demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand
was made If a poll 1s demanded before the declaration of the result of a
show of hands and the demand 1s so withdrawn, the meeting shall continue
as if the demand had not been made

79 The nstrument appointing a proxy to vote at a meeting shall be
deemed to confer authonty to demand or join i demanding a poll, and for
the purposes of the last preceding Article a demand by a person as proxy for
a member shall be the same as a demand by the member

80 No poll shall be demanded on the election of a Chairman of a
meeting or on any question of adjournment of the meeting

8] A poll vahdly demanded shall be taken forthwith or at such later
time (within fourteen days) and at such place and in such manner as the
Chairman of the meeting shall direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded
No notice need be given of a poll, even though not taken immediately. The
Chairman of the meeting may appont scrutineers (who need not be
members) for the purpose of taking a poll and may fix a time and place for
declaring the result of the poll

82 In the case of an equality of votes, either on a show of hands or on
a poll, the Chairman of the meeting shall be entitled to a further or casting
vote 1n addition to any other vote he may have.

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

YOTES OF MEMBERS

84 Subject to any special rights or restnctions as to voting attached to
shares by or 1n accordance with these Articles, at any General Meeting on 4




show of hands every member who 1s present in person or by proxy shall
have one vote and on a poll every member who 15 present in person or by
proxy shall have one vote for every share of which he 1s the holder

PROVIDED THAT -

{A) The First Preference Shares shall entitle the holders thereof
to receive notice of and to attend all General Meetings but shall not
entitle the holders 1n respect of their holdings of such shares to vote
at any General Meetings unless either —

() at the date of the notice or requisition convening the
meeting the fixed cumulative dividend on the First
Preference Shares 1s six months 1n arrear after any date fixed
for payment thereof as aforesaid, or

(11) the business of the meeting includes the constderation
of a resolution for —

(a) reducing the share capital of the Co;npany, or
(b) winding up the Company, or

(c} the sale of the undertaking of the Company,
or

(d) varying or abrogating any of the special rights
attached to the First Preference Shares, or

(e) altering the restrictions on the powers of the
Directors to borrow contained in Article 123

{(B) The Second Preference Shares shall entitle the holders
thereof to receive notice of and to attend all General Meetings but
shall not entitle the holders in respect of their holdings of such shares
to vote at any General Meetings unless either —

{1) at the date of the notice or requisition convening the
meeting the fixed cumulative dividend on the Second
Preference Shares 1s six months in arrear after any date fixed
for payment thereof as aforesaid, or

(1) the business of the meeting includes the consideration
of a resolution for-—

(a) reducing the share capital of the Company, or
(b) winding up the Company, or

{c) the sale of the undertaking of the Company,
or
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(d) varying or abrogating any of the special
nghts attached to the Second Preference Shares,
or

(e} ahltening the restnctions on the powers of the
Directors to borrow contained 1n Article 123.

85 A member who 1s a patient for the purposes of any statute relating
to mental health or 1n respect of whom an order has been made by any
Court having junsdiction for the protection or management of the affairs of
persons incapable of managing their own affairs shall not be entitled to vote
at a meeting in person, whether on a show of hands or on a poll, but may
vote at a meeting, whether on a show of hands or on a poll, by his receiver,
commuttee, curator bons, or other person authonsed inthat behalf whether
by virtue of appointment by such Court or otherwise, and such
last-mentioned persons may give their votes by proxy on a poll PROVIDED
THAT not less than forty-eight hours before the time fixed for holding the
meeting or adjourned meeting or the taking of the poll at which 1t is desired
to vote, such evidence as the Directors may require of the authonty of the
person claiming to vote shall have been deposited at the Transfer Office or
at such other place withun the United Kingdom as may be specified for the
purpose 1 the notice convening the meeting

B6 If two or more persons are jointly entitled to a share, then, in voting
upon any question, the vote of the semor who tenders a vote, whether n
person or by proxy, shall be accepted to the excluston of the votes of the
other registered holders of the share, and for this purpose senionty shall be
determined by the order in which the names stand in the Register in respect
of that share

817. (1) Where (1) a notice (n this Article referred to as an
“information notice™) is served by the Company pursuvant to Section 212
of the 1985 Act on any person whom the Company knows or has reasonable
cause to believe to be interested in any shares in the Company and that
person fails to give the information required by the information notice
within a period of thirty days from the service of the information notice or
such longer time as is specified mn the information notice, and (i1), not less
than twenty-eight days before the expiration of the penod specified in the
information notice, a notice (in this Article referred to as a “‘disenfranchise-
ment notice™) is served by the Company on the member (whether or not
he was the person to whom the information notice was addressed) registered
as the holder of those shares at the date of service of the information notice
having annexed thereto a copy of the information notice identifying the
person to whom the information notice 1s addressed and waming such
holder that unléss the information required by the mformation notice 1s
given within the period specified m the information notice such holder is
liable to be disenfranchised in accordance with this Article, then unless

either-

(a) the person to whom the information notice is addressed is
for the time being exempted from the obligation to comply with
such notice 1in accordance with any provision of the Statutes; or
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(b) the Directors otherwise determine,

such holder shall not be entitled to exercise either personally or by proxy
the votes attaching to such shares unless and until the information required
by the information notice has been given to the Company

(2) Sections 203 to 205 and 208 of the 1985 Act shall apply for
the purpose of construing references in this Article to persons mterested
in shares as they apply in relation to Sections 198 to 201 of the 1985 Act
(but with the onusston of any reference to Section 209 of the 1985 Act)

(3) An mformation notice may be served by the Company upon
a person interested in shares in the Company either personally or by sending
it through the post in a pre-paid letter addressed to hum at his usual or last
known address

88 Save as herem expressly provided, no member, other than a member
duly registered who shall have paid everything for the time being due from
him and payable to the Company in respect of lus shares, shall be entitled
to vote on any question either personally or by proxy at any General
Meeting

89 Votes may be given either personally 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 occaston.

90 On a poll taken at a meeting of the Company or at 2 meeting of
any class of members a member enfitled to more than one vote need not, 1f
he votes, use all lus votes or cast all the votes he uses in the same way.

91. Any corporation which 1s a member of the Company may authorise
any person to act as 1ts representative at any meeting of the Company or
of any class of members thereof, and such representative shall be entitled
to exercise the same powers on behalf of the corporation which he
represents as if the corporation were an individual shareholder, and such
corporation shall for all purposes of these Articles be deemed to be present
in person at any meeting at which any such representative is present. Any
such authonsation in writing purporting to be signed by an officer of or
other person duly authonsed for the purpose by the said corporation.shall
be conclusive evidence of the authonty of the representative to act on
behalf of the corporation

92 No objection shall be raised to the admissibility of any vote except
at the meeting or adjourned meeting at which the vote objected to 1s given
or tendered. and every vote not disallowed at such meeting shall be valid
for all purposes. Any such objection duly raised shall be referred to the
Chairman of the meeting, whose decision shall be final and conclusive.
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PROXIES

93 Any instrument appownting a proxy shall be in any common form
or 1n such other form as may he approved by the Directors, but shall be
In wnting, executed by or on behalf of the appointor or 1f such appomntor
1s a corporation either under its common seal or under the hand of an
officer, attorney or other person duly authorised in that behalf to sign the
same

94 The nstrument appointing a proxy and any authonty under which
it 15 signed, or a copy of such authonty certified notanally or in some other
way appioved by the Directors or such other copy or evidence thereof as
the Directors 1n their absolute discretion shall approve, any such approval
being given either generally or 1n any specific case, shall be deposited at the
Transfer Office, or at such other place within the Umited Kingdom as 1s
specified in the notice of the meeting or in the form of instrument of proxy
1issued by the Company, at least forty-eight hours before the time appointed
for holding the meeting or adjourned meeting at which the person namied
in such instrument proposes to vote, or in the case of a poll, not less than
forty-eight hours before the time appomted for the taking of the poll, and
in default the mstrument of proxy shall not be treated as valid

95 A vote given or poll demanded in accordance with the terms of
an instrument appomting a proxy shall be valid notwithstanding the previous
death or incapacity of the appomtor or revocation of the proxy or of the
authonty under which it was executed, or the transfer of the share in respect
of which the vote 1s given, provided no intimation in wnting of the death,
incapacity, revocation or transfer shall have been received at the Transfer
Office one hour at least before the time fixed for holding the meeting or
adjourned meeting or, 1n the case of a poll, before the tume appointed for
the taking of the poll at which the proxy 1s used,

96 No mnstrument appomting a proxy shall be vahd after the expiration
of twelve months from the date named mn 1t as the date of its execution,
except at an adjoumed meeting or on a poll demanded at a meeting or an
adjourned meeting in cases where the meeting was originally held within
twelve months from such date.

DIRECTORS

97 Until otherwise determined by the Company by Ordinary
Resolution, the number of Directors shall not be less than three The
shareholding quahfication for Directors may be fixed by the Company 1n
General Meeting, and unless and until so fixed no qualfication shall be
required A Director may act before obtaining his qualification, but if not
already quahfied he shall obtamn his qualification within two months from
the date of his appointment

98. Until otherwise determmed by the Company in General Meeting the
ordinary remuneration of the Directors shall not exceed a rate of £50,000
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per annum 1n aggregate (exclusive of value added tax, if applhicable) payabie
only to the non-executive Directors of the Company, namely those Directors
of the Company who are not for the time being employed by or holding
executive office with the Company or any of its subsidianes, and, subject
thereto, the amount of the ordinary remuneration payable to each of the
non-executive Directors shall be determined by the Directors Remuneration
payable pursuant to this Article shall be deemed to accrue from day to day

99 The Durectors shall also be entitled to be repaid all traveiling, hotel
and other expenses reasanably incurred by them 1n and about the business of
the Company, including their expenses of travelling 1o and from meetings of
the Drrectors or of commuttees of the Directors or meetings of the Company,
or of the holdess of shares of any class in the capital of the Company

100  The Directors may grant special remuneration to any Director who,
bemng called upon, shall be willing to render any executive, special or extra
services to the Company, or to go or reside abroad m connection with the
conduct of any of the affairs of the Company Such special remuneration
may be made payable to such Director 1n addition to or n substitution for
his ordinary remuneration as a Director, and may be made payable by a
lump sum or by way of salary or commission or participation 1n profits,
or by any or all of those modes or otherwise

APPOINTMENT AND RETIREMENT OF DIRECTORS

101 The Directors may from time to time appoint any other person to
be a Director, either to fill a casual vacancy or as an additional Director.
Any Director appointed under this Article shall hold office only until the
Annual General Meeting following next after his appointment, when he shall
retire, but shall be eligible for election as a Director at that meeting Any
Director who retires under this Article shall not be taken into account in
determining the rotation of retirement of Directors

102 The continuing Director or Directors at any time may act, notwith-
standing -any vacancy in their body PROVIDED ALWAYS that in case
the Directors shall at any time be or be reduced ;n number to less than the
minonum number fixed by or in accordance with these Articles, 1t shall
be lawful for htm or them to act for the purpose of filling up vacancies mn
their body or calling a General Meeting of the Company, but not for any
other purpose If there be no Director able or willing to act, any two
members may summon a General Meeting for the purpose of appointing
Directors

103 Subject to the provistons of these Articles, at the Annual General
Meeting 1n every year one-thurd of the Directors (excluding any Directors
In any event retinng pursuant to Article 101 or Article 112) for the time
bewng, or if their number is not a multiple of three then the number nearest
to but not exceeding one-third shall retire from office PROVIDED THAT
if 1n any year the number of Directors who are subjectto retirement by
rotation shall be two, one of such Directors shall retire, and 1f in any year




the number of Directors subject to retirement by rotation shall be one only,
that Durector shall rettre

104 The number of Directors to retire by rotation at the Annual General
Meeting in accordance with the provisions of the last preceding Article shall
be reduced by the number of Directors, 1f any, (not bemng Directors required
to retire by rotation or otherwise at that Annual General Meeting) who are
entitled to retire and do retire at that Annual General Meeting and who do
not wish to offer themselves for re<lection i

105 The Directors {o retire at the Annual General Meeting in every year
shall be the Directors who have been longest in office since their last
appointment or re-appomtment As between Directors who became or
were last re-appointed Directors on the same day, the Directors to retire
shall 1n the absence of agreement be selected from among them by lot. A
Director retinng by rotation shall be eligible for re-appointment and shall
act as a Director throughout the meeting at which he retires

106 The Company may, at the meeting at which any Director retires by
rotation, by Ordmary Resolution fill up the vacated office by electing
thereto the retinng Director or (subject to the provisions of the Statutes)
some other person, and in default the retinng Director, 1f willing to act,
shall be deemed to have been re-appointed, except in any of the feliowing
cases

(a) where at such meeting 1t is expressly resolved not to fill up
such office, or a resolution for the re-election of such Durector 1s
put to the meeting and not passed, or

(b} where before such meeting such Director has given notice
in wnting to the Company that he is unwilling to be re-elected; or

{c) where the default 15 due to the moving of a resolution 1n
contravention of the next following Article, or

(d) where such Director has attained any retinng age by or
pursuant to these Articles or otherwise made applicable to lhum as
a Director

107 At a General Mesting 2 motion for the appointment of two or
more persons as Directors of the Company by a single resolution shall
not be made unless a resolution that 1t shall be so made has been first agreed
to by the meeting without any vote being given agawnst it

108. (1) No person not being a Director retiring at the meeting shali,
unless recommended by the Directors for election, be eligible for election
to the office of Director at any General Meeting unless, wathin the prescribed
time before the day appomted for the meeting, there shall have been served
upon the Company notice in writing by some member (not being the person
to be proposed) duly qualified to be present and vote at the meeting for
which such notice is given, of his mtention to propose such person for
election, and also notice in writing, signed by the person to be proposed,
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of his willingness to be elected

(2) The prescnbed tume above mentioned shall be such that,
between the date when the notice 1s given, or deemed to be given, and the
day appointed for the meeting, there shall be not less than six nor more
than twenty-eight clear intervening days

109  The Company may from time to time in General Meeting increase
or reduce the number of Directors, and subject to Article 107(1), may make
the appointments necessary for effecting any such increase, and may deter-
mine 1n what rotation such increased or reduced number shall go out of
office

110 In addition and without prejudice to the provisions of the Statutes,
the Company may by Extraordinary Resojution remove any Director before
the expiration of his period of office, and may, if thought fit, but subject to
Article 108(1) by Ordinary Resolution appomt another person in s stead,
any person so appointed shall retain his office so long only as the Director
1n whose place he 15 appointed would have held the same 1f he had not been
removed, but shall be ehmble for re-election Such removal shall be without
prejudice to any claxm such Director may have for damages for breach of any
contract of service between him and the Company

111 The office of a Durector shall be vacated in any of the following
events -

{a) if a recewving order is made against him, or he makes any
arrangement or composition with his creditors generally,

(b) if in England or elsewhere an order shall be made by any
Court claimung furisdiction 1n that behalf on the ground (however
formulated) of mental disorder for his detention or for the appoint-
ment of a curator boris or guardian or for the appointment of a
receiver or other person (by whatever name called) to exercise
powers with regard to his property or affairs, and the other Directors
pass a resolution that he has by reason of mental disorder vacated
office,

(c) if he absents lumself from meetings of the Directors for a
continuous period of six months without leave of absence from the
Directors, and the Directors pass a resolution that he has by reason
of such absence vacated office,

(d) if he 15 or becomes prolubited by law from being or acting
as a Phrector,

(e) if (not being an executive Director holding office as such
pursuant to the next following Article) he shall resign by notice
in writing under his hand delivered to the Office or tendered at a
meeting of the Directors,

()] tf he shall tender hus resignation at a meeting of the Directors
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and all the other Directors present thereat shall resolve to accept
the same,

(g) if {not being already quahfied) he does not obtan the
number of quabfication shares (if any) required by or pursuant to
these Articles within two months after his appointment, or if at any
time .after being duly qualified he ceases to hold such requisite
number of qualification shares

112 A resolution of the Directors pursuant to Article 111(b) or (c)
declanng a Drrector to have vacated office as aforesaid shall be conclusive
as to the fact and grounds of vacation stated in the resolution

EXECUTIVE DIRECTORS

113 The Directors may from time to time appoint any of their number
to be the holder of any execufive office or any other employment with the
Company or any of its subsidianes (including but not lmirted to such offices
as Chairman or Chief Executive, Managing Director or Jomnt Managing
Drrector or their deputies) for such penod and upon such terms as they
think fit and, subject to the provisions of any agreement entered into 1n any
particular case, may revoke or termunate such appomtment, but without
prejudice to any clam such Director may have for damages for breach of
any coniract of service between lum and the Company. The holder of any
executive office shall recelve such remuneration (whether by way of salary,
commission or participation in profits, or otherwise) as the Directors may
determne, and either in addition to or in heu of hus remuneration as a
Drrector

114 The Directors may entrust to and confer upon an Executive Director
any of the powers exercisable by them upon such terms and conditions
and with such restnictions as they think fit, and either collateraliy with or
to.the excluston of theirr own powers, and may from time to time (subject
to the terms of any agreement entered into in any parficular case) revoke,
withdraw, alter or vary all or any of such powers

ALTERNATE DIRECTORS

115. Any Director may appoint any person to be his alternate, and
every such alternate shall (subject to hus giving to the Company an address
within the United Kingdom at which notices may be served upon him) be
entitled to notice of meetings of the Directors, and to attend and vote as a
Director and be counted towards the quorum at any such meeting at which
the Director appointing him is not personally present and where he is himself
a2 Director to have a separate vote at meetings of Directors on behaif of the
Director he 15 representing in addition to lus own vote, and generally at such
meetings to have and exercise all the powers, nghts, duties and authornties
of the Director appointing hum PROVIDED THAT no such appointment
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of any person not being a Director shall be operative unless and unt:l the
approval of the Directors by a majonty consisting of not less than two-
thirds of all the Directors shall have been given A Director may at any
time revoke the appointment of an alternate appointed by him, and {(subject
to such approval as aforesaid) appoint another person 1n his place, and If a
Director shall die or cease to hold the office of Director the appomntment of
his alternate shall thereupon cease and determmme PROVIDED THAT f
any Diarector retires at any General Meeting of the Company but s re-
appomnted by or deemed to be re-elected at the meeting at which such
retirement took effect, any appointment made by lum pursuant to this
Article which was in force immediately pnor to the meeting shall continue
to operate after the meeting as i1f he had not so retired Any appomntment
or revocation under this Article shall be effected' by notice in wnting under
the hand of the Director making the same, and any such notice 1f sent to or
left at the Office shall be sufficient ewvidence of such appowmntment or
revocation Every such altemate shall be an officer of the Company and he
shall not be deemed to be the agent of the Director nominating him  The
remuneration of any such alternate shall be payable out of the remuneration
payable to the Director appointing him, and shall consist of such portion
of the last-mentioned remuneration as shall be agreed between such alternate
and the Director appowmnting lum An alternate Director need not hold any
share qualification

POWERS OF THE DIRECTORS

[

116 The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company (ncluding the powers
expressly mentioned in the Memorandum of Association of the Company)
and do on behalf of the Company all such acts as may be exercised and
done by the Company and as are not by the Statutes or by these Articles
required to be exercised or done by the Company in General Meeting,
subject, nevertheless, to the provisions of the Statutes and of these Articles
and to such directions (whether or not inconsistent with these Articles) as
may be prescnbed by the Company by Special Resolution, but no such
direction and no alteration of these Articles shall invahdate any prior act
of the Directors which would have been valid if that direction or alteration
had not been prescribed or made The general powers given by this Article
shall not be mated or restricted by any special authority or power given to
the Directors by any other Article and a meeting of the Directors at which
a quorum 15 present may exercise all powers exercisable by the Directors

117  The Directors may from time to time and at any time by power of
attorney; under the Common Seal or under the hand of a Director, appoint
any company, firm or person or body of persons, whether nomnated
dwrectly or indirectly by the Directors, to be the attomey or attorneys of
the Company for such purposes and with such powers, authonties and
discretions (not exceeding those vested 1n or exercisable by the Directors
under these Articles) and for such penod and subject to such conditions
as they may thunk fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any




such attorney as the Directors may think fit, and may also authonse any
such attomey to sub-delegate all or any of the powers, authonties and
discretions vested tn him

118 The Directors may make such arrangements as may be thought fit
for the management of the Company’s affairs, either in the United Kingdom
or elsewhere, and may for this purpose (without prejudice to the generahity
of therr powers) establish any committees, local boards or agencies and may
appomnt any persons to be members of such committees, local boards or
agencies and may fix their remuneration and may delegate tc any
comnmuttee, local board or agency any of the powers, authorities and
discretions vested 1n the Directors with power to sub-delegate, and may
authorise the members of any local board, or any of them, to fill any
vacancies theremn, and to act notwithstanding any vacancies, and any such
appointment or delegation may be made upon such terms and subject to
such conditions as the Directors may think fit, and the Directors may
remove any person so appointed and may annul or vary any such delegation,
but no person dealing in good farth and without notice of any such annul-
ment or vanation shall be affected thereby

119 The Directors may exercise the powers conferred upon the Company
by the Statutes with regard to the keeping of an overseas branch register in
any country or terntory specified in Part 1 of Schedule 14 to the 1985 Act
where the Company transacts business and may (subject to the provisions
of the Statutes) make and vary such provisions as they think fit respecting
the keeping of any such regster

120 The Office shall be at such place in England and Wales as the
Directors shall from time to time appoint

POWER TO PAY PENSIONS
AND TO PROVIDE FOR EMPLOYEES

121 (1) The Durectors may (1) establish and maintamn or procure the

establishment and maintenance of or the participation of the Company in

any non-contnbutory -or contributory pension or superannuation or death,

disablement, sickness or other benefit funds or schemes for the benefit of,

and mve or procure the giving of donations, gratuities, pensions, allowances

or other benefits to, any persons who are or were at any time in the employ-
ment or service of any company compnsed in the Group, or of any company
which is or was a predecessor in business of, or the whole orany part of the

undertaking of which has become mediately or immediately vested in, the

Company or any such other company as aforesaid, or who are or were at

any time Directors or officers of any such company, and whether or not

holding any employment or office therein and the waves, husbands, widows,

widowers, children or stepchildren under the age of eighteen years and

other relatives and dependants of any such persons; (ii} establish and

subsidise or subscribe to any institutions, associations, clubs, or funds

calculated to be for the benefit of or to advance the interests and well-being

of any company comprised 1n the Group, or of any such person as

aforesaid, and
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(m} make payments for or towards the insurance of any such persons afore-
said, and do any of the matters aforesaid, either alone or in conjunction with
any company compnsed 1o the Group Subject always, 1If the Statutes shall
so require, to particulars with respect to the proposed payment being dis-
closed to the members of the Company and to the proposal being approved
by the Company, any Director whether or not holding or whether or not
he has held any such employment or office shall be entitled to participate
in and retain for lus own benefit any such donation, gratuity, pension,
allowance or benefit A Director or former Director shall not be account-
able to 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 bewtng or becomung a Director of the
Company

2) For the purposes of this Article “the Group” means the
Company, 1ts subsidiary companzes, any holding company of the Company,
any subsidiary of any such holding company and any other company 1n
which the Company 1s for the tume bemg directly or indirectly interested

122 The DMirectors are hereby authonsed to exercise (by resolution of a
meeting of the Directors) the power conferred upon the Company by sub-
section (1) of Section 719 of the 1985 Act to make provision out of the
profits of the Company available for dividend, for the benefit of any persons
employed or formerly employed by the Company or any of its subsidianes,
bemg provision 1n connection with the cessation or transfer to any person
of the whole or part of the undertaking of the Company or that subsidiary.

BORROWING POWERS

123 (1) The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge 1ts undertaking, property and
uncalled capital, or any part thereof, and subject to these Articles to issue
debentures. and other secunties, The Directors shall restnct the borrowings
of the Company and exercise all voting and other nghts or powers of control
exercisable by the Company 1n relation to its subsidianes so as to secure (as
regards subsidiaries so far as by such exercise they can secure) that, save
with the previous sanction of the Company in General Meeting, no money
shall be borrowed if either —

(1) the aggregate pnncipal amount outstanding of all moneys
borrowed by the Group (excluding inter-Group bomrowings) then
exceeds or would as a result of such borrowing exceed an amount
equal to one and one-half times the aggregate of the adjusted share
capital and consolidated reserves; or

(i1) the aggregate pnncipal amount outstanding of all meneys
borrowed by the Group (excluding inter-Group borrowings) and
not repayable within five years from the date on which the same
shall have been borrowed shall exceed an amount equal to the
amount of the aggregate of the adjusted share capital and con-
solidated reserves
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(2) For the purposes of this Article ‘‘the Group™ means the
Company and 1ts subsidianies for the ime being

(3) For the purposes of this Article “‘the adjusted share capital
and consohdated reserves’ means the aggregate as.certsfied by the Auditors
for the time being of the Company of —

(1) the amount paid up or credited as paid up on the 1ssued share
capital of the Company, and

() the amount standing to the credit of the reserves of the
Company and its subsidianes including share premium account,
capital redemption reserve and revaluation reserve and plus or
munus {as the case may be) the credit or debit balance on profit and
loss account,

all as shown by the latest audited and consolidated balance sheet of the
Company and its subsidianes but after —

(m}  adjusting for any vanation m such paid up share caprtal,
share premium account and capital redermption reserve and
revaluation reserve and any vanation 1n interests in subsidianes since
the date of the latest relevant audited balance sheet (for which
purpose an issue or proposed 1ssue of share capital for cash which
has been underwntten shall be deemed paid up to the extent that
the underwnters are hable therefor and that such capital will be
paid up within six months from the date on which such under-
wnting becomes unconditional),

{v) deducting therefrom any amount distmbuted or proposed
to be distnbuted out of the profits included therein except to the
extent that such distnbution 1s attributable to the Company or any
of its subsidianes or has been provided for in such consolidation;

and

) excluding therefrom amounts attnbutable ta minority
mnteresits 1 subsidianes, amounts provided for deferred taxation
and amounts atinbutable to goodwill (other than goodwill arising
only on consohdation) and any other intanmble assets

The determination of the Auditors as to the amount of the adjusted
share capital and consolidated reserves at any tume shall be conclusive
and bainding on all concemed, and for the purposes of their
computation, the Auditors may at their discretion make such further
or other adjustments (if any) as they think fit Nevertheless, for the
purposes of this Article, the Directors may act in reliance on a bona
fide estimate of the amount of the adjusted share capital and
consofidated reserves at any time and if in consequence, the limit
hereinbefore contamned 1s inadvertently exceeded, an amount of
borrowed moneys equal to the excess may be disregarded until the
expiration of three months after the date on which by reason of a
determmnation of the Auditors or otherwise the Directors become
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aware that such a situation has or may have ansen

Save as otherwise provided in this Article, the latest audited balance
sheet adopted as the main or principal balance sheet of the Company
or any of 1ts subsidianes whether prepared on an histonc cost basis
or on any other generally accepted accounting principles shall be
defimtive for the purposes of establishing the adjusted share capital
and conschdated reserves

(4) For the purposes of the preceding sub-clauses of this Article
“moneys borrowed” when used in relation to the Company and its sub-
sidiaries shall not include any amounts or obligations for the time being
owing by any such companies to any other of them but shall include any
fixed or minumum premum payable on final redemption or repayment and
(subject to the foregoing) shall include the following except to the extent
otherwise taken into account —

{1)  the pnncipal amount of any debentures (as defined by the
Statutes) notwithstanding that the same may be or have been 1ssued
in whole orn part for a consideration other than cash,

(u) the outstanding amount of acceptances (not bemg
acceptances for the purchase or sale of goods in the ordinary course
of trading) by any bank or accepting house under any acceptance
credit granted to the Company or any of its subsidiarnes,

(1) the nomunal amount of any issued share capital and the
prncipal amount of any moneys borrowed the redemption or repay-
ment of which is wholly or partly guaranteed or secured or the
subject of an indemnity given by the Company or any of its sub-
sidiaries except it so far as the benefit of any such guarantee,
secunty or indemmty 1s held by the Company or any of its sub-
sidiaries and so that for this purpose the expression *“‘guarantee” shall
mean any undertaking whether as principal or secondary debtor to
answer for the debt or default of another person,

but shall not inclucie -

(tv) . amounts borrowed for the purposes of redeeming or repaying
within six months of first being borrowed other moneys borrowed
by the Company or any subsidiary (otherwise than from the
Company or any other subsidiary} pending therr application for that
purpose within such period, or

{(¢) the proportion of the excess outside borrowmgs of a partly-
owned subsidiary which corresponds to the proportion of its equity
share capital held otherwise than by the Company or any other
subsidiary and so that for this purpose the expression “‘excess outside
borrowings™ shall mean so much of the borrowings of such partly-
owned subsidiary otherwise than from the Company and its other
subsidiaries as exceeds the amounts if any borrowed from it by the
Company and its other subsidianes; or
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(vi} amounts borrowed by the Company or any subsidiary for
the purpose of financing any contract to the extent that the pnce
receivable under any such contract 1s guaranteed or insured by the
Export Credits Guarantee Department of the Department of Trade
or other institution carrying on a syniar business, or

(vu) moneys borrowed by a company becoming a subsidiary
after the date of adoption of this Article and outstanding on the
date 1t becomes a subsidiary but so that such non-inclusion shall
only apply for a penod of six months from the date of such
company becoming a subsidiary, or

(v1) amounts due 1n respect of any assets leased by the Company
or any subsidiary under finance leases

(5) No lender or other person dealing with the Company or any
of its subsidianes shall be concerned to see or inquire whether the hmit
imposed by this Article 1s observed, and no debt or habiity incurred in
excess of such limit shall be invalid and no secunty given for the same shall
be invahd or ineffectual except in the case of express notice to the lender
ot recipient of the secunty or person to whom the habihity 1s incurred at
the time when the debt or hability was incurred or the secunty given that
the limit hereby imposed has been or was thereby exceeded

PROCEEDINGS OF DIRECTORS

124, The Directors or any commuttee of Directors may meet together
either in person or by telephone (provided that all parties to the meeting
can hear each other) for the despatch of busmness, adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business Untid otherwise determined by
the Directors, two shall be a quorum. Questions ansing at any meeting
shall be decided by a majonty of votes In case of an equality of votes the
Chairman of the meeting shall have a second or casting vote.

125. A Drirector may, and the Secretary on the requsition of a Director
shall, at any time summon a meeting of the Directors It shall not be
necessary to give notice of a meeting of the Directors to any Director for the
time being absent from the United Kingdom, unless such a Directer has
given to the Company an address within the Umted Kingdom at which
notice may be served upon him, and if an alternate Director is duly
appointed to act as alternate for such a Director, notice of such meeting
shall be given to his-alternate Director. Notice of a meeting of Directors shall
be deemed to be duly gmiven to any person if given to him personally or by
word of mouth or sent i writing to hus last known address within the United
Kingdom or any other address withun the United Kingdom given to the
Company by him for the purpose. A Drirector or an alternate Director may
waijve either prospectively or retrospectively notice of any meeting of the
Directors which would otherwise be required to be given to him.




126  The Directors may from tume to time elect and remove a Chairman
and Deputy Chairman the semor of whom present shall preside at their
meetings but, if no such Chairman or Deputy Chairman be elected or, if
at any meeting the Chairman or Deputy Chairman be not present within
five minutes after the time appomnted for holding the same or shall be
present but unwuling to act as chairman of the meeting, a substitute for
that meeting shall be appomnted by such meeting from among the Directors
present

127 The Directors may delegate any of theirr powers, other than the
powers to borrow and make calls, to committees consisting of such member
or members of their body as they think fit Any commttee so formed shall,
1n the exercise of the powers so delegated, conform to any regulahions that
may from tume to time be imposed by the Directors Save as aforesaid, the
meetings and proceedings of a committee consisting of more than one
member shall be governed by the provisions of these Articles regulating the
meetings and proceedings of Directors

128  All acts bona fide done by any meeting of the Directors, or by a
committee of Directors or by any person acting as a Darector, shall, notwith-
standing 1t be afterwards discovered that there was some defect in the
appomtment or continuance in office of any such Director or person acting
as aforesaid, or that they or any of them were disquahbfied or had vacated
office or were not entitled to vote, be as vahd as 1f every such person had
been duly appomnted or had duly continued in office and was qualified and
had continued to be a Director and been enfitled to vote

129  The Durectors shall cause proper minutes to be made in books to
be provided for the purpose of all appomntments of officers made by the
Directors, of the proceedings of all meetings of Directors and committees
of Directors, and of the attendances thereat, and of the proceedings of all
meetings of the Company and of holders of any class of shares in the
Company and all business transacted, resolutions passed and orders made
at such meetings, and any such minutes of such meetings, if purporting to
be signed by the Chairman of such meetings, or by the Chairman of the
next succeeding meeting of the Company or Directors or committee, as
the case may be, shall be sufficient evidence without any further proof of
the facts theren stated

130 A resolution mm wntmg signed or approved by telex, cable or
telephone subsequentiy confirmed by telex, cable or letter by each Director
present within the United Kingdom throughout the day of circulation of
the resolution and entitled to receive notice of a meeting of the Directors
or by each member of a committee shall be as effective as a resolution passed
at 2 meeting of the Directors or, as the case may be, of such committee,
duly convened and held, and where 1n wnting signed by more than one
Director or member of a committee may consist of several documents in the
like form each signed by one or more of the Directors, or members of the
committee concerned The signature or approval of an altemate Durector
acting as alermnate for any Director who has not signed or approved the
resolution shall be deemed for the purpose of thus Article to be the signature
or approval (as the case may be) of the Duector for whom the alternate
Director so acts
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INTERESTS OF DIRECTORS

131 (O A Director may hold any other office or place of profit
under the Company (except that of Auditor) m conjunction with the office
of Director and may act by humself or through hus firm in a professional
capacity to the Company, and, it any such case, on such terms as to
remuneration and otherwise as the Directors may determmne, and may
recetve such extra emoluments therefor (whether by way of salary,
commussion or participation in profits or otherwise} as the Directors may
determme. Such extra emoluments shall be 1n additien to any remuneration
provided for by or pursuant to any other of these Articles A Director may
be a customer of the Company and of any subsidiary of the Company in
the ordnary course of its business No Director shall be disqualified by his
office from entenng mto any contract, transaction or arrangement with
the Company erther 1n regard to such office or place of profit or as vendor,
purchaser or otherwise, nor shall any such contract, transaction or amrange-
ment (subject, if and as required by Section 320 of the 1985 Act, to the
approval of the Company 1n General Meeting) nor shall any contract, trans-
action or arrangement entered into by or on behalf of the Company, in
which any Director or person connected with hum shall be 1n any way
interested, be avoided No Director who enters into any such contract,
transaction or arrangement or who 1s so interested shall be hable, by reasont
of such Director holding that office or of the fiduciary relationship thereby
established, to account to the Company or the members for any profit or
other benefits realised by any such contract, transection or arrangement
It shall nevertheless be the duty of any Director who 1s for the purposes
of Section 317 of the 1985 Act in any way, whether directly or indirectly,
interested 1n any contract, transaction or arrangement, or proposed contract,
transaction or arrangement with the Company (including any transaction or
arrangement of the kind descnbed in Section 330 of the 1985 Act made or
to be made by the Company for the Director or a person connected with
the Director) to declare the nature of such interest at a meeting of the
Directors in accordance with Section 317 of the 1985 Act

2) Save as heren provided, a Director shall not as a Director
vote in respect of any contract, transaction or arrangement or any other
proposal whatsoever in which he has any material interest otherwise than
by virtue of his interest in shares or debentures or other securnties of or
otherwise 1n or through the Company. A Director shall not be counted in
the quorum at a meetng in refation to any resolution on which he 1s

debarred from voting.

{3) A Director shall (in the absence of some other matenal
interest than is indicated below) be entitled to vote (and be counted in the
quorum) in respect of any resolution concetning any of the followmng
matters, namely —

(a) the giving of any secunty or indemnity to him in respect of
money lent or obligations incurred by him at the request of or for
the benefit of the Company or any of its subsidiaries; or

(b) the giving of any secunty or indemmty to a third party in
respect of a debt or obligation of the Company or any of its sub-
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sidiaries for which he himself has assumed responsibility 1in whole
or in part under a guarantee or iwndemn:ity or by the giving of
secunty or

{c) any proposal concerning an offer of shares or debentures or
other secunties of or by the Company or any of its subsidianes for
subscnption or purchase in which offer the Director 1s or 1s to be
interested as a participant in the underwnting or sub-underwriting
thereof, or

(d) any proposal concerning any other company 1n which he 1s
interested, directly or indirectly and whether as an officer or share-
holder or otherwise, howsoever, PROVIDED THAT he is not the
holder (other than as bare trustee} of or beneficially interested in
1 per cent or more of the 1ssued shares of any class of such company
or of any thurd company through which his interest 15 denved or of
the voting nghts avalable to members of the relevant company (any
such wnterest being deemed for the purpose of this paragraph (3) to
be a matenal interest 1n all ciarcumstances), or

(e} any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death, disability,
sickness or other benefits scheme under which he may benefit and
which has been approved by or is subject to and conditional upon
approval by the Board of Inland Revenue for taxation purposes,
or

(f) any arrangement for the benefit of employees of the
Company or of any of its subsidianes under which the Director
benefits in a similar manner to the employees and which docs not
accord to the Director as such any privilege or advantage not
generally accorded to the employees to whom such arrangement
relates

(4) Where proposals are under consideration concerning the
appomntment (including fixing or varying or recommending the terms of
appointment or the termination thereof) of two or more Directors to offices
or employments with the Company or any company in which the Company
is interested, such proposals may be divided and considered 1n relation to
each Director separately and 1n such case each of the Directors concermned
(1f not debarred from voting under paragraph (3) (d) of this Article) shall be
entitled to vote (and be counted in the quorum) in respect of each resolution
except that concerning hus own appomtment

(5} If any question shall arise at any meeting as to the materality
of the interest of a Director (other than the Chairman of the meeting) or as
to the entitlement of any Director (other than such Chairman) to vote or be
counted 1n the quorum and such question is not resolved by his voluntanly
agreemng to abstain from voting or not to be counted in the quorum, such
question shall be referred to the Chairman of the meeting and his ruling in
relation to such other Director shall be final and conclusive except in a case
where the nature or extent of the interest of the Director concerned as
known to such Director, have not been fauriy disclosed
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If any question as aforesaid shall anse in respect of the Chairman of
the meeting such question shall be decided by a resolution of the Directors
(for which purpose such Chairman shall be counted in the quorum, but shall
not vote) and such resolution shall be final and conclusive except mn a case
where the nature or extent of the interests of such Chairman, as known to
such Chairman, have not been fairly disclosed

(6) The Company may by Ordinary Resolution suspend, vary
ot relax the provisions of this Article to any extent or ratify any contract,
transaction or arrangement not duly authonsed by reason of a contravention
of thus Article

132 Any Director may continue to be or become a director, officer,
servant or member of or be otherwise interested in or be a party to any
contract, transachion or arrangement with any other company m whuch
the Company may be interested, and (unless otherwise agreed) no such
Director shall be accountable to the Company or the members for any
remuneration or other benefits received by hum as a director, officer, servant
or member of or from his interest in, or from any such contract, trans-
action or arrangement with, any such other company

[I33  The Directors may exercise the voting powers conferred by the
shares 1n any other company held or owned by the Company or exercisable
by them as directors of such other company in such manner 1n all respects
as they think fit (including the exercise thereof in favour of any resolution
appomting themselves or any of them directors or other officers or servants
of such company or votng or providing for the payment of remuneration
to such officers or servant)

RECORDS FOR INSPECTION

134  The Company shall keep and make available for inspection-—

(a) as required by Section 318 of the 1985 Act copies of
memoranda of the service contracts of Directors (including shadow
directors as defined by the Statutes),

{b) as required by Section 325 of the 1985 Act a register of
Dhrectors’ interests in shares or debentures of the Company or any
other body corporate being the Company’s subsidiary or holding
company or a subsidiary of the Company’s holding company, which
register shall be produced and remain open at each Annual General
Meeting. and

(c) as requured by Section 211 of the 1985 Act, a register for
recording information received and requirements unposed by the
Company pursuant to Sections 198 to 202 and 212 of the 1985
Act relating to the acquisition, disposal or changes in amounts of
and interests in shares 1n the Company.
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SECRETARY

135 The Secretary shall be appomted by the Directors in accordance
with the Statutes for such time at such remuneration and upon such
conditions as they may think fit, and any Secretary so appointed may be
removed by them without prejudice to any claun he may have for damages
for breach of any contract of service between hum and the Company

136 Any provision of the Statutes or these Articles requinng or
authonsing a thing to be done by or to a Director and the Secretary shall not
be satisfied by tts being done by or to the same person acting both as Director
and as, or 1n place of, the Secretary, but subject thereto anything by the
Statutes or by these Articles required or authonsed to be done by or to the
Secretary may, 1f the office is vacant or there 15 for any other reason no
Secretary available to act, be done by or to any assistant or deputy Secretary
or, if there 1s no assistant or deputy Secretary available to act, by or to any
officer of the Company authonsed generally or specially in that behalf by the
Directors

SEALS

137 The Directors shall provide for the safe custody of the Common
Seal, the Securities Seal and every other seal of the Company, but shall
have power from time to time to destroy the same and to substitute new
seals in lieu thereof No such seal of the Company shall ever be affixed to
any mstrument except by the authority of a resolution of the Directors
or of a committee of the Directors authonsed in that behalf, but such
authonty may be of a general nature and need not apply only to specific
documents or instruments

138 Subject as in this Article provided, either one Director and the
Secretary or two Directors or any two persons authornised by a resolution
of the Directors or of a committee duly authorised i that behalf shall sign
autographically every instrument to which the Common Seal shall be affixed
and in favour of any purchaser or person bona fide dealing with the
Company such signatures shall be conclusive evidence of the fact that the
Common Seal has been properly affixed A resolution of the Directors or
of a committee authonsing two persons for this purpose may be of a general
nature and need not apply only to specific documents or instruments Any
certificate for shares, stock or debenture or loan stock (except where the
Trust Deed constituting any stock or debenture or loan stock prowvides to
the contriry) or representing any other form of security of the Company
to which a seal of the Company is required to be affixed need not be signed

or countersigned by any person

139. The Company may have an official seal (being the Secunties Seal),
as permitted by Section 40 of the 1985 Act, for sealing secunties i1ssued by
the Company and for sealing documents creating or evidencing securities
so issued, and any such document to which the Secunties Seal 1s affixed
need not be signed by any person
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140  The Company may have an official seal for use abroad under the
provisions of the Statutes, where and as the Directors shall determine, and
the Company may by wrnting under the Common Seal appoint any agent
or commuttee abroad to be the duly authonsed agent of the Company for
the purpose of affixing and using such official seal and may impose such
restnictions on the use thereof as the Directors think fit

AUTHENTICATION OF DOCUMENTS

141 Any Director or the Secretary or any person appownted by the
Directors for the purpose shall have power to authenticate any documents
’affectmg the constitutton of the Company and any resolutions passed by
the Company or the Directors or any commuttee of the Directors, and any
books, records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies
or extracts, and where any books, records, documents or accounts are
elsewhere than at the Office, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid

142 A document purporting to be a copy of a resolution or an extract
from the minutes of a meeting of the Company or the Directors or any
committee of the Directors which is certified as such in accordance with
the provisions of the last preceding Article shall be conclusive evidence in
favour of alt persons dealing with the Company upon the faith thereof that
such resolution has been duly passed or, as the case may be, that such
extract 1s a true and accurate record of a duly constituted meeting of the
Company or the Directors or of such committee of the Directors as the

case may be

NEGOTIABLE INSTRUMENTS, RECEIPTS ETC.

143. All cheques, promissory notes, drafts, bills of exchange and other
negotiable or transferable mnstruments, and all receipts for moneys paid
to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Directors shall from

time to time by resolution determine
DIVIDENDS

}44. Subsect to any rights or pnvileges for the time bemng attached to any
shares in the capital of the Company having preferential, deferred or other
special nghts in regard to dindends, the profits of the Company which it
shall from time to time be determined to distribute by way of dindend
shall be apphed in payment of dividends upon the shares of the Company
in proportion to the amounts paid up thereon respectively otherwise than
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in advance of calls All dividends shall be apportioned and paid pro rata
(as nearly as may be) according to the amounts paid up on the shares dunng
any portion or portions of the penod mn respect of which the dividend s
paid, except that if any share 15 1ssued on terms providing that it shall rank
for dvidend as 1f paid up (1n whole or in part) as from a particular date
{either past or future), such share shall rank for dividend accordingly

145  Subject 1o these Articles —

(a) the Company m General Meeting may sanction or declare
dividends, but so that no larger dividend may be sanctioned or
declared than 1s recommended by the Directors and & declaration
by the Directors as to the amount of the profits at any time avalable
for dividends shall be conclusive, and

(b) the Directors may from time to time, 1f they thunk fit, and
if in their opmnton the position of the Company justifies such
payment, pay intenm dividends If the share capital of the Company
15 divided into different classes, the Directors may pay intenm
dividends on shares which confer deferred or non-preferred nghts
with regard to dividend as well as on shares which confer preferential
nghts with regard to dividend, but no intenm dividend shali be paid
on shares carrying deferred or non-preferred nghts if, at the time of
payment, any preferential dividend 15 1n arrear The Directors may
also pay at intervals settled by them any dividend payable at a fixed
rate 1f 1t appears to them that the profits available for distribution
justify the payment Provided the Directors act in good faith they
shall not mcur any habiity to the holders of shares confernng
preferred nghts for any loss they may suffer by the lawful payment
of an mtenm dividend on any shares having deferred or non-
preferred nights

146 No dividend or other distnbution (as defined in Section 263 of the
1985 Act) shall be paid —

(a) otherwise than out of profits available for the purpose (as
defined in the said Section 263), and

(b) if at that tume the amount of the Company’s net assets {as
specified in Section 264 of the 1985 Act) is less than the aggregate
of the Company’s called up share capital and its undistnbutable
reserves (as defined 1n the said Section 264) as shown by the latest
audited accounts of the Company or such other accounts as may
be the relevant accounts for the purposes of Section 270 of the
1985 Act, and

(c) to the extent that such dividend or other distribution would
reduce the amount of those assets to less than that aggregate as so
shown.

147. A General Meeting sanctioning or declaring a dividend may, upon
the recommendation of the Directors, direct payment of such dividend
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wholly or in part by the distnbution of specific assets, and 1n particular of
pad-up shares, debentures or debenture stock of any other company or in
any one or more of such ways and the Directors shall give effect to such
resolution, and where any difficulty anses in regard to the distnbution the
Directors may settle the same as they think expedient and 1n particular may
1ssue fractional certificates, and may fix the value for distrtbution of such
specific assets or any part thereof, and may determine that cash payments
shall be made to any members upon the basis of the values so fixed, in order
to adjust the nghts of members, and may vest any specific assets in trustees
upon trust for the persons entitled to the dividend as may seem expedient
to the Directors, and generally may make such arrangements for the allot-
ment, acceptance and sale of such specific assets or fractional certificates,
or any part thereof, and otherwise as they think fit and no valuation, adjust-
ment or arrangement so made shall be questioned by any member

PAYMENT OF DIVIDENDS AND OTHER MONEYS

148 No dividend or other moneys payable on or m respect of a share
shall bear interest as agamst the Company unless otherwise provided by the
nights attached to the same

149. The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums of money (if any)
presenitly payable by ham to the Company on account of calls or otherwise
in relation to shares of the Company.

150  The Directors may retain any dividend or other moneys payable on
or in respect of a share on which the Company has a hien, and may apply
the same 1n or towards satisfaction of the debts, habilities or engagements
in respect of whuich the lien exists

151. The payment by the Directors of any unclatmed dividend or other
moneys payable on or 1n respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof and any dividend
unclamed after 2 period of twelve years from the date of declaration of
such dividend shall be forfeited and shall revert to the Company. All
unclaimed dividends and other moneys may in the absolute discretion of
the Directors be invested or otherwise made use of by the Directors for
the benefit of the Company until claimed. No such unclaimed dividend or
other moneys shall bear interest as against the Company.

152. Any dividend or other moneys payable in cash in respect of any
share may be paid by cheque or warrant payable to the order of the member
entitled thereto, or (1n the case of joint holders) of that member whose name
stands first on the Register in respect of the jomnt holding or to such person
as the holder or jomnt holders or person or persons entitled by transmission
may direct. Every such cheque or warrant shall (unless otherwise directed
by the person entitled thereto) be sent by prepaid envelope to the last
registered address of the member entitled thereto, and payment of the
cheque or warrant if purporting to be duly endorsed or, when unendorsed,
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appeanng to have been duly paid by the banker on whom it 1s drawn, shall
be a gpood discharge to the Company for all dividends or moneys so paid
Every such cheque or warrant shall be sent at the nisk of the person entitled
to the money represented thereby

153 if the person entitled to a dividend directs that the dividend should
be paid to a bank, nothing i the preceding Article shall prevent the
Directors 1in their absolute discretion from making special arrangements for
the payment of the dividends receivable by such banker

154 If several persons are registered as joint holders of any share, or
are entitled jointly by transmisston to a share, any one of them may give
effectual receipts for any dividend or other moneys payable on or 1n respect
of the share

CAPITALISATION OF RESERVES

155 The Company in General Meeting may, upon the recommendation
of the Directors. resolve that it is desirable to capitalise all or any part of
the amount for the time bewng standing to the credit of any of the
Company's reserve accounts or to the credit of the profit and loss account
or of any capital redemption reserve or share premium account and
accordmngly that such amount be set free for distnbution and approphnated
to the holders of the Ordmnary Shares in accordance with their nghts and
interests in the profits on the footing that the Ordinary Shareholders become
entitled thereto as capital and that all or any part of such capitalised fund be
applied either 1n paymng up in full unssued shares of the Company or, except
in the case of a capitabsation of any amount standing to the credit of any
capital redemption reserve or share premmum account or other
undistnbutable reserve, m paying in full umssued debentures of the
Company, and that such shares or debentures be allotted and distnbuted
among the Orsdmary Shareholders in accordance with their nghts and
interests in the profits of the Company or excepting as aforesaid in or
towards paying up amounts for the time beng unpaid on any shares held
by the Ordinary Shareholders respectively or so far as the relevant amounts
are distributable partly in one way and partly in another PROVIDED THAT
in the case where any amount 1s appled in paywng up in full debentures of
the Company or 1in or towards paying up amounts for the time being unpaid
on any shares of the Company the amount of the net assets of the Company
at that time 15 not less than the aggregate of the called up share capital of
the Company and its undistnbutable reserves and would not be reduced
below that aggregate by the payment thereof as shown in the latest audited
accounts of the Company or such other accounts as may be the relevant
accounts for the purposes of Section 270 of the 1985 Act.

156, Whenever a tesolution 1s passed in pursuance of the last precedmng
Article and subject to these Articles and to the Statutes, the Directors shatl
make all appropnations and apphbcations of the amount resolved to be
capitabsed thereby. and all allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give
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effect thereto, with full power to the Directors to make such provision by
the issue of fractional certificates or by payment in cash or the accrual of
the benefit to the Company rather than to the shareholders concerned or
otherwise as they think fit in the case of shares or debentures becommng
distnbutable in fractions, and also to authonse any person to enter on
behalf of all the members entitled thereto into an agreement with the
Company providing for the allotment to them respectively, credited as fully
pad up, of any further shares or debentures to which they may be entitled
upon such capitabisation, or (as the case may requure) for the payment up
by the Company on their behalf, by the application thereto of their
respective proportions of the profits or reserves resolved to be capitalised,
of the amounts or any part of the amounts remawming unpard on their
existing shares, and any agreement made under such authonty shall be
effective and binding on all such members

ACCOUNTS

157 The Directors shall cause to be kept accounting records sufficient
to mve a true and fair view of the state of the Company’s affairs and to
show and explain its transactions in accordance with the Statutes The
accounting records shall be kept at the Office, or, subject to thé provisions
of the Statutes, at such other place or places as the Directors shall think fit,
and shall always be open to wnspection by the officers of the Company

158 The Directors shall from time to time determmine whether and to
what extent (if any) and at what tumes and places and under what conditions
or regulations the accounting records and books of the Company, or any of
them, shall be open to the mspection of members, and no member (other
than an officer of the Company) shall have any nght of imspecting any
accounting record or book or document of the Company except as conferred
by the Statutes or authorised by the Directors or by a resolution of the
Company in General Meeting.

159. 1) The Directors shall from time to time 1n accordance with the
Statutes, cause to be prepared and to be laid before the Company in General
Meeting such profit and loss accounts, balance sheets, group accounts (if
any) and reports as are referred to in the Statutes

(2) Subject as provided in this Article a copy of every balance
sheet and profit and loss account, imncluding every document required by law
to be annexed thereto, which 15 to be laid before the Company in General
Meeting, together with a copy of the Auditors’ report and the Directors’
report, shall, not less-than twenty-one days previous to the General Meeting,
be sent to each member and to every other person by these Articles or the
Statutes entitled to recerve copies of such documents.

3) Paragraph (2) of this Article shall not require a copy of any
document to be sent to more than one of any persons holding jointly (or by
transmission beconmung jointly entitled to) any shares or to any person of
whose address the Company is not aware, but any such person to whom a
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a copy of the documents specified 1in paragraph (2} of this Article has not
been sent shall nevertheless be entitled to receive a copy free of charge on
applicatson at the Office.

AUDIT

160 The accounts of the Company shall be examined, the consistency
therewith of the Directors’ report considered and the profit and loss
account, balance sheet and the group accounts, if any, exarqmed by one or
more properly quahfied Auditor or Auditors in accordance with the
provisions of the Statutes

161 The appointment, powers, rights remuneration and duties of the
Auditors shall be regulated by the Statutes

162 The Auditors shail be entitled to attend any General Meeting and
to recewve zll notices of and other communications relating to any General
Meeting which any member 1s entitled to receive, and to be heard at any
General Meeting on any part of the business of the meeting which concesns
them as auditors

NOTICES

163 A notice or other document may be served by the Company upon
any member either personally or by sending 1t through the post 1n a prepaid
envelope addressed to such member at hus registered address or by leaving
it at that address

164 All notices directed to be given to the members shall with respect
to any share to which persons are jointly entitled be given to whichever
of such persons 1s named first in the Register in respect of that share, and
notice so given shall be sufficient notice to all the hoiders of such share.

165. Any member described tn the Register by an address not within the
United Kingdom who shall from time to time give the Company an address
withun 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 and as provided by the Statutes, only those members who are
descnibed in the Regster by an address within the United Kingdom shall
be entitled to receive any notices from the Company.

166 If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company 1s unable effectively to
convene a General Meeting of the Company or of the holders of any class
of shares in the capital of the Company by notice sent through the post.
any such General Meeting may be convened by notice advertised once in
at least two leading daily newspapers, at least one of which shall be
published in London such notice shall be deemed to have been duly served
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on all persons entitled thereto at noon on the day when the advertisement
appears In any such case the Company shall as soon as practicable after
normal postal services within the Unted Kingdom are restored send
confirmatory copies of the notice by post unless the time of such posting
shall be less than forty-ight hours prior to the time of the meeting for

which such notice 15 given

167 Any summons, notice, order or other document required to be given

to or served upon the Company, or upon any officer of the Company, may

be given or served by leaving the same or sending 1t through the post in a

prepaid regstered letter addressed to the Company, or to such officer, at the
Office

168 Every person who becomes entitled to a share shall be bound by any

notice 1n respect of that share (other than a notice served pursuant to Article
87) which, before his name 1s entered 1n the Register, has been duly given to
a person from whom he denves his fitle

169 Subject to the provisions of the Statutes any notice or other
document 1f given or served by the Company by post shall be deemed to
have been given or served at the expiration of twenty-four hours (or where
second-class mail 1s employed, forty-eight hours) after the letter contamning
the same is posted, and in proving such giving or service 1t shall be sufficient
to prove that the letter containing the notice or document was properly
addressed and duly posted A notice given by advertisement shall be deemed
to have been served on the day on which the advertisement appears.

170. Any notice or other document served upon or sent to any member
in accordance with these Articles shall, notwithstanding that he be then
deceased or bankrupt, and whether the Company has notice of his death or
bankruptcy or not, be deemed to be duly served or sent in respect of any
shares held by him (either alone or jointly with others) until some other
person 15 regstered in his stead as the holder or joint holder of such shares,
and such service or sending shall be a sufficient service on or sending to his
executors, administrators or assigns and all other persons (if any) interested
in or entitled by transmission to such shares

RECORD DATES

171. Subject to the Statutes and to these Articles the Company or the
Directors may fix any date as the record date for any dividend, distribution,
allotment or issue and such record date may be on or at any time before any
date on which such dividend, distnbution, allotment or issue 1s paid or made
and on or at any time before or after any date on which such dividend,
distnibution, allotment or 1ssue 15 declared

DESTRUCTION OF DOCUMENTS

172 The Company may destroy —
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{a) any share certificate which has been cancelled at anv time
after the expiry of one year from the date of such cancellation

{(b) any dmdend mandate or any vanation or cancellation
thereotl or any notification of change of name or address at any time
after the expiry of two years from the date such mandate, vartation,
cancetlation or notification was recorded by the Company,

(c) any instrument of transfer of shares which has been
registered at any time after the expiry of six years from the date of
registration thereof, and

{d) any other document on the basis of which an entry in the
Register 1s made at any time after the expiry of six years from the
date an entry 1n the Register was first made in respect of 1t,

and 1t shall conclusively be presumed in favour of the Company that every
share certificate so destroyed was a vahd and effective certificate duly and
properly cancelled and that every instrument of transfer so destroyed was a
valid and effective mstrument duly and properly registered and that every
other document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars thereof 1n
the books or records of the Company PROVIDED ALWAYS that —

() the foregoing provisions of this Article shall apply only to the
destruction of a document in good faith and without express notice
to the Company that the preservation of such document was relevant
to a claim,

{(u) nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earher than as aforesaid orin any
case where the conditions of provise (1) above are not fulfilled, and

(1) references in this Article to the destryction of any document
include references to its disposal 1n any manner

UNTRACED MEMBERS

173. (1) The Company shall be entuitled to sell as the agent of a
member or the person entitled by transmission from such member at the
best price reasonably obtainable any share registered 1n the name of that
member PROVIDED THAT the following conditions are satisfied —

{a) for a penod of twelve years dunng which the Company has
made a distnbution by way of dividend to the hoiders of ordinary
shares of the Company on at least three separate occasions no cheque
or warrant sent by the Company through the post 1n a prepaid
envelope addressed to the member or to the person entitled by
transtmussion to the share dt his address on the Register or the
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last known address given by the member or the person entitled by
transmisston to which cheques and warrants are to be sent has been
cashed and no communication has been received by the Company
from the member or the person entitled by transmission, and

{b) the Company has at the expwration of the said penod of
twelve years by advertisement in two national daily newspapers and
in a newspaper circulating in the area in whuch the address referred to
in sub-paragraph (a) of this Article 1s located given notice of its
intention to sell such share, and

(c) the Company has not dunng the further pennod of three
months after the date of the advertisement and pnor to the exercise
of the power of sale received any communication from the member
or person entitled by transmussion, and

(d) the Company has given notice in wnting to the Quotations
Department of The Stock Exchange of its intention to sell such
share

To mive effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of such share or shares
registered 1n the name of the member and such instrument of transfer shall
be as effective as i1f it had been executed by the member or person entitled
by transmussion to such share or shares The Company shall remam hable to
account to the member or other person entitled by transmission to such
share or shares for the net proceeds of such sale and shall be deemed to be
his debtor, and not a trustee for him 1n respect of the same

(2) In the event that the Company shall have sent through the
post 1n a prepaid envelope addressed to a member or to the person entitled
by transmission to shares registered in the name of such member at his
address on the Register or the last known address given by the member
or the person entitled by transmission, cheques or warrants 1n respect of
distnbutions by way of dividend made by the Company and on two
consecutive occasions such cheques or warrants shall not have been cashed or
shall have been retumed undehivered, the Company thereafter shall be
entitled to withhold the issue of cheques or warrants to such member or
person entitled by transmission in respect of distributions made by the
Company by way of dividend The Company shall remain hable to account
to such member or person entitled by transmssion for the amounts
otherwise reqinred to be distributed but for the provisions of this paragraph
and shali be deemed to be his debtor, and not a trustee for him in respect
of
the same

(3) Any such proceeds or amounts m respect of which the
Company remains liable to account by virtue of this Article shall be carried
to a separate account and shall be a permanent debt of the Company
Moneys carried to such separate accounts may either be employed mn the
business of the Company or imnvested in such investments (other than shares
of the Company or its holding company if any) as the Directors may from
time to time think fit Such moneys shall not bear interest as against the

Company
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WINDING UP

174 If the Company shall be wound up, whether voluntanily or
otherwise, the Liquidator may, with the sanction of an Extraordinary
Resolution, and any other sanction required by the Statutes, divide among the
members 1n 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 to
be divided as aforesaid and may determine how such division shall be carried
out as between the members or different classes of members The Liquidator
may, with the hike sanction, vest the whole or any part of the assets of the
Company 1 trustees upon such trusts for the benefit of the members as the
Liquidator, with the like sanction, shall think fit, and 1f thought expedient any
such division may be otherwise than in accordance with the legal nghts of
the members of the Company, and in particular any class may be given
preferential or special nghts, or may be excluded altogether or 1n part, but in
case any division, otherwise than in accordance with the legal nights of the
members, shall be determined on, any member who would be prejudiced
thereby shall have a right to dissent and ancillary nghts, as tf such
determination were by Special Resolution passed pursuant to Section 582 of
the 1985 Act In no such case shall a member be compelled to accept any
asset upon which there 1s a liability

INDEMNITY

175 (1} So far as the Companes Act 2006 allows, the Company
shall be entitled to indemnify every Director, Secretary or other officer of the
Company against all costs, charges, losses, expenses and labilities incurred
by him n the execution and/or discharge of his duties and/or the exercise of
his powers and/or otherwise in relation to or in connection with his duties,
powers or office, and the Company shall be entitled to provide funds and to
do anything which it has power to do under 1its Memorandum of Association

(2) Without prejudice to paragraph (1} of this Articie the Directors
shall have power to purchase and maintain msurance for or for the benefit of
any persons who are or were at any time Directors, officers or employees of
any Relevant Company (as defined in paragraph (3) of this Article) or who
are or were at any time trustees of any pension fund or employees' share
scheme 1n which employees of any Relevant Company are interested,
inciuding (without prejudice to the generahity of the foregoing) insurance
against any hability wncurred by such persons in respect of any act or
omission in the actual or purported execution and/or discharge of their duties
and/or 1n the exercise or purported exercise of thewr powers and/or
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otherwise 1n relation to their duties, powers or offices in relation to any
Relevant Company, or any such pension fund or employees' share scheme.

(3) For the purpose of paragraph (2) of this Article “Relevant
Company” shall mean the Company, any holding company of the Company
or any other body, whether or not incorporated, in which the Company or
such holding company or any of the predecessors of the Company or of such
holding company has or had any nterest whether direct or indirect or which
1s 1n any way allied to or associated with the Company, or any subsidiary
undertaking of the Company or of such other body

(4) For the purposes of paragraphs (1) and (2) of this Article, the
Directors shall, notwithstanding anything in Article 131 to the contrary, be
entitled to vote and be counted 1n the quorum at a meeting in respect of any
resolution concerming the giving of such indemmty or the purchase and
maintenance of such insurance.

SHAREHOLDER RESOLUTIONS AND MEETINGS

176 Save as expressly stated, the relevant provisions 1n these Articles
concerming sharcholder resolutions and meetings apply in addition, and are
subject, to Part 13 of the Companies Act 2006 ("Part 13"), and 1n the event of
any conflict between these Articles and Part 13, the latter prevails

DIRECTORS' POWER TO AUTHORISE CERTAIN CONFLICTS OF

INTEREST

177 {a) At any time the Directors may authorise any situation or matter

relating to a particular Director (an_"Interested Director”) to which

section 175 of the Companies Act 2006 applies {each a "Conflict
Matter"), subject to that section, on such terms (if any) as they think
fit _Any such authonsation (a "Conflict Authonsation™) must be
grven i writing pursuant to a resolution of the Board The Dhirectors
may terminate or withdraw any such authonsation (a "Conflict
Authonsatton™) at any tme by giving  notice  to
the Interested Director,

(b) Any terms to which a Conflict Authonisation 1z made subject
("Conflict Authorisation Terms"} may include (without limitation fo
the previous paragraph), in each case at the Directors' discretion, that

the Interested Director

1) 18 not oblhiged to disclose to the Company confidential

mnformation obtamed by him (other than in his capacity as its
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director or as 1ts emplovee or agent or, If the Directors so
decide, in_any other capacity that would otherwise oblige
hum to disciose it to the Company) in any situation to which
the Conflict Authonsation applies, nor to use any such
information_directly or indirectly for the benefit of the
Company, where to do so would amount to a breach of a

duty of confidence, previously disclosed to the Directors by
the Interested Director, to any third party, and

(1) may absent himself from any Board discussions, and be
excused from reading any Board papers, relating to the
Conflict Matter concerned,

and the Company will not treat anything done, or omitted to be done,
by the Interested Director _in__accordance with _the Conflict

Authonsation Terms as a breach of duty under the following sections
of the Companies Act 2006 - section 172 (duty to_promote the
success of the Company), section 173 (duty to exercise independent
judgement) and section 174 (duty to exercise reasonable care, skill
and__dihgence) _ The Interested Director shall comply with all
Conflict Authonsation Terms but shall not be hiable, by reason only
of im being a Director, to account to the Company for any benefit
received by him as a consequence of the Conflict Matter concerned

(c) An Interested Director shall be obliged to

(1) disclose to the other directors the nature and extent of his

interest 1n any Conflict Matter, such disclosure to be made as
soon as reasonably practicable, and

{1} act m accordance with any terms, limits or conditions
determined by the Darectors under this Article 177,

(d) Any Conflict Authorisation given by the Pirectors pnior o the

time at which section 175 of the Compamies Act 2006 comes into
force shall be deemed given, for the purposes of these Articles, at

such time
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