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THL COMPANIES ACT 1985

” T

- PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOLIATION

. | o of = ‘I@ZCp—zﬁ*"

 TARGET HOLDINGS LIMITED
(Adopted by Special Resolution

= passed on 21st March 1988) o
PART.A
o PRELIMINARY
1.- THE regulations contained in Table A in the First Schedule to the

Companies Act 1948 and any amendment or altevation thereof and the
regulations contained in Table A as from time to time prescribed pursuant
to Section 8 of-the 1985 Act shall not apply te the Company except so far

- as repeated or contained in these Articles.

2. (1) IN these Articles unless inconsistent with the subject or
~context: B

(a) The words in the first column of the table below bear the
meanings set opposite to them respectively in the second
cotumn thereof:- , »

WORDS oA MEANINGS
The 1985 Act “ * The, Companies Act 1985.
The Statutes ’ fhe 1985 Act together with every other

statute for the time being in force
concerning bodies corporate and affetting

I ) the Company and any regulations made
o : thereunder.
These Articles " The Articles of Association for the time
o being of the Company.
The Auditors " The Auditors for the time being of the
Compiny.

The name of the Company was changed from Kurtworth Limited on 27.4.82.
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The British Islands . Great britain, Northern Treland, the
v * Channel Islands and the 1sle of Man,
Clear days In relation to the period of a potice,
‘ C : that period exciuding the day when ihe

notice is given or deemed to be given
and the day for which it is given or on
which it is to take effect.

The Company';VHo1d1ng Company, ~ Target Group PLC

o

The Directors . The Directors for the time being of the
‘ a . Company . ‘

Dividend o _Dividend or bonus,
Exé@uted o T Any mode of execution of a document.

_The Group I The Company, its subsidiary companies,

. - any holding company cf the Cempany, any
subsidiary of any such holding company,
and any other company in which the
Company is for the time being dirvectly or
indirectly interested.”

3

The Office The registered office for the time being
' ‘ of the Company.

Ordinary Shares Ordinary shares of 25p each of the
S Company. ' .

 paid up - o ‘Paid up or credited as paid up.

The Register ’ The ~register of members to be kept
' pursuant to Section 352 of the 1985 Act.

The Seal ‘ The common seal of the Company or =ny
. v, official seal of the Company approved by
{he Directors for any purpose authorised
by the Statutes, as appropriate.

" In Writing , Written, typewritten, printed,
: 1ithographed, photographed or visibly
o expressed in all or any of these or any
sther modes of representing or
reproducing words in a legible and
non-transitory form.
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(b) The expression "Secreiary” {subjert to the provisiens of
Section 283 of the 1985 Act) includes an assistant or deoyty
sgcretary and any person autherised by the Directars to .
perform any of the quties of-the Secretary. ’ 4

- {c) Words importing the singular include the plural, ang
vice versa, : 7

' {d) Words importing the masculipme include the femining, and
vice versa.

(e} Words importing persdhs'inciude corporations,

(f) References tn 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) includiny any
statutory modification or re-enactment thereo’ for the time
being in force. ‘ : *

{g) Subject as aforesajd, words and 2xpressions contained in
these Articles bear the same meaning as in the Statutes but
excluding any statutory modification thereof not in forcs at
the date of the adoption of this Articie.

- (2) If7a£“anyltime there sha11 be no "Company’s Holding Company®:-

(1) - &rrirequirement herein to have or obtain the corsent or

approval, or the consent or approval in writing, of the

Company‘s.Holding Company shall be construyed as a requirement

to have or obtain the approval of the Company in General
Meeting;

(i) any reference to a matter as determined by the Compuny’s
Holding Company shall be construed as a reference to such
matter as determiped by the Company in General Meeting:

(iii) the referénce to the Company’s Hoiding Company in
Ar§1c1e 64 shall be construed as a refersnce to the Directors;
an L .
(iv) the power conferred in Article 86(8) shall be constru=d
as a power exercisable by the Company in Gengrai Meeting.

SHARE CAPITAL

3. ~ THE authorised share capital of the Compaty and the respective
rights attached to the several classes of share (if any) in the zapital of
the Company are set out in Part B of these firticles. Such rich.. may be
varied in the mamner provided in Section 125(2} and (6) of the 1985 Act.

4. - SURJECT to thess Articles, all unissued shares in t,e capital of
the Company (whether forming part of the original or any increased
capital) shall be at the disposal of the Directors who may, with the
consent, in writing of the Company’s Holding Company, exercise the power of
the Company to ailot, grant opticns over, offer or otherwise deal with or
dispose of the unissued shares in its capital to such persons at such
timas and generally on such terms and conditions and in such manner as the
Directors think proper. 3



Ve (1) ‘SUBJECT to the following provisiong of this Article the
Directors aré hereby gengrally authorised for the purpeses of Section 80
of the 1985 Act to exgrcisa (with the consent fn writing of the {ompany’s
Holding Compary in respect of any particular gxercise} all powers of the
Czmpany to allot any Relevant Sgeurities {53 defined in Sertion 80 of the
1985 Act), and are hereby auiharised io aligt 2ay Relevapl Securities
notwithstanding that authority for the purposes of Section 80 of the 1983
Act shall have previously expired if the Relevant Securitjes are allotted
in pursuance of an offer or agreumejit made before such authority expired.

(2) The Company in General Meeting may from time to time by
Ordinary Resolution:- .

(a) renew the authority hereby conferred upon the Directors to
2110t felevant Securitias (whether or not such autpority has
. been previoysly renewed) for further periods riot exceeding
five years‘from the date of each such renewal; but any such
Pesolution renewing {or varying and renewing) the authority
shall state (or re-state) the amount of the R&levant
Securities which may ne allotied under such authority or, as
the rase may be, remaining to be 217otted, and must spucify
the 'date on whigh the authority wi1l expire; or

(b) vary 'or quoke the authority.

6. WITHOUT prejudice to any special rights for the time being
~onferred on the holders:.cf any shares or class of shares {which special
rights shall not be varied), exczpt with such consent or sanction as is
provided pursuant to Article 3 any share in the Company may be allotied
with such preferred, deferred, qualified or other special rights, or such
restrictions, whether in regard to dividend, voting, return of capital or
otherwise, as the Company by Ordinary Resolution at the time of creation
of §uch shares, or in default the Directors, may determine.

7. SUBJECT to the provisions of and so far as may be permitted by law
and in addition thereto witk the consent o writing of the Company’s
Holding Company, the Company may issue shares which are to be redeemed or
‘are 1iable to be redeemed at the option of the Company or the holder and
may purchase' its own shares (including any redeemable shares) and may make
any payment for any sich purpose in any manner and from any sczurce
permitted by law.

8.  THE Company ma, exercise the powers conferred by the Statutes of
paying commissions to persomns subscribing or procuring subscriptions for
shares of the Company, or 2greeing to do so whether absolutely or
conditionally, such cemmissions not o exceed 10 per cent. of the price at
Jnich the shares ave issued or an amount equivaient thercto. Any such
commissions may be-paid-in cash or in fully paid shares of the Company, or
parily ip one yay and partly in the other, as may be arranged. The
Company may also on apy issue of shares pay such brokerage as may bs
Tawfdl. "
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2. NG person sha11\5e recognised by the Compapy as holding ahy share
apan any trust, and the Company shall not be bound by or be compelled in
any way to recognise (even when having notice thereof) any equitable,

contingent, future or partial interest ip any share or any interest in any
fractional part of a share, or (except only as by fhese Articles otherwiss

expressly provided or as by the Statutes required or under an order of
court) any other right in respect of any share, except an absolute rigat
to the entirety thereof in the registereleo1der.

INtREASES, REDUCTIONS AND ALTERATIONS
‘ Of CAPITAL

10. THE Company may from time %o time by Ordinary Resolution increase
its capital.by such sum to be divided into shares of such amsunts as the
rggplution shall prescribe.

11. 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 transfer,
transmission and otherwise as the existing capital and shall be deemed to
form part of the Company’s original capital.

12, SUBJECT to such sanction of the Court as may be required by the
Statutes the Company may from time o time by Special Resolution reduce
jts share capital, any capital redemption reserve and any share premium
account in any way. The Company mav from time to time by Ordinary
Resolution cancel any shares at the .wale 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 shires so cancellad.

4 4

13. " THE Compaﬁy may from time to tjmé byhppdﬁnary Resolution: -

{a) cansolidate and divide &1l or any of its share capital into
shares of larger or smaller amount than its existing shares; or

(b) sub-divide its shares or any &f them into shares of smaller
amount than is fixed by its Memorandum of Association subjest
nevertheless to the provisions of Section 121(3) of the 1885 Act,
‘and so that as between the holders of the resuiting shares onc or
more of such shares may hy the resolution by which the
sub-divisien is effected be given any preference or advantage as
regards dividend, voting, capital or otherwise ¢ver the others or
any other of such shares.

14. 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 applicabie, and, so far
as they shail not be applicable, in accordance with the terms of the
resolution authorising the same, and, s¢ far as such resolution shall not
be applicable, in s'«ih manner as the Directors deem most expedient.,

in



15, HHENEVER as the reghlt of any consolidation of shaves members 3re
entitled to any fractions of shares of the Company, subject 1o any
direction contained in the resplution authorisipg 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 efther distribute the net proceeds
thereof amongst the members entitled to such fractions in due proportions,
or utilise the same in the payment of the costs ‘incurred by the Compeny in
such consolidation or may deal with the same partly in one way and parily
in another. For the purpose of giving effect to any such sale the
Directors may authorise some person to transfer the shares sold to the
purchaser thereof and the purchaser shall be registered as the holder of
the shares comprised in any such transfer and he shall ot be bound to sge
to the application of the purchase money nor shall his title to the shares
be affected by any ivrregularity or invalidity in the proceedings rejating
to the transfer, ; g

il

i SHARE CERTIFICATES

7 - .
16, EVERY share certificate (other than letters of allotment, secrip
certificates and other like documents) skall be issued under the Seal and
shail in every case specify the number and-class of shares to which it
relates and the amount paid up thereon: ' '

17. ~ JHE Company shall not be bound to register more than four perssns
as the jeint holders of any share or shares and in the case of a share
held jointlv by sevzral persons the Company shall not be bound to issue
more than one certificats therefor, and delivery of a certificate t¢ une.
of several joint nolders shall be sufficient delivery to all.

18. CERTIFICATES way be delivered eiither 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 despaiched shall be sest at the risk af
the holder. : o

19.  ‘If any certificate is worn out, defaced or alleged to he stolen,
lost o1 'destrroyed, the Compary may issue a new certificate to repiate it
upon the request of the holder of the shares to which it relates (or, in
the case of joint holders, of such of the holders as the Directos's in
their absolute discretiun shal}) require), without crarge but sublect to
delivery up of the old certificate or, if it is alleged to be stolen, lest
or destroyed, subject to compliance with such conditions (if any) as %o
evidence and indemnity (with or without security) and to paviient of the
exceptional out-of-pocket expenses of the Company in investivating such
evidence and preyaring such indemnity as the Directors may think fit,

TRANSFER OF SHARES

20.  THE Directors shzli decline to register any transfer of any share,
whether or net it is a fully paid share, unless the transfer is approved
in writing by the Company’s lolding Company or i5 a trunsfer o o from
the Cominany’s Holding Company.

21. [Not used]
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22. SUBJECY to the restrictions contained in these Artitles, a-.
transfer of shares shall be made by instrument of transfer £oup)ying with
these Articles or permitted by the Statutes, The transferor named therein
shall be deemed to remain the holder of the shares twansferred until the
name of the transferge-is entered in the Register im resppct theveof,

23, TiE instrument of transfer of any share must be in writing and in
any usuaT or common form or such other form as the Directors may from iime
to time approve, and'must be executed by or op behaif of the transferor
{and, in the case of a transfer of a part]y paid share, by the
transferes), but need not be under seal (except in the case of 2 irapsfer
dy a corporation; in which case the instrument of transfese must be under
seal unless the Directors in their absolute discretion decide %o recognise
a transfer uncer hand by & 'person duly authorised to sign on behalf of ihe
corporation). Every instrument of transfer to be registered must be jeft
duly ;stamped at the Office or such other place as the Directors may from
time to time appoint and, when registerad, may be retained hy the Company.

24. The Directors may decline to register a transfer unless:-

(a) the instrument of transfer in = approved form duly completed

‘, and stamped is lodged at the Office or at such other place as the

Directors may have appeinted, and i$ accompanied by the .
ceytificate for the shares to which 3t relates with sich other
evidence as the Directors may require to show the right of the
transferor to make the transfer:

{b) the insirument of transfer is in respect of only one class of
shares; and - '

(¢) the instrument of transfer is in favour of not more than four
persons as the transfaree. .

25. - THE registration -of ‘transfers of shares or of any class of shires
or of any other class of security in %he capital of the Company tray be
suspended and the Register may be closed at such times (if any) and: for
such perieds 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.

26. Iﬂg Directors shall hé'énﬁit]ed to recognise and to give effect tn

a renunciation of the sliotment of/any share by the allottee in favour of
some other person before any person has been entered in the Register as

" the holdar of such share. -

TRANSMISSION OF SHARES

27. 1Y tne case of the death of a member, the survivors or survivor,
where the deczasad was a joint holder, and the executors or administrators
of the deceased vwhere he was 2 sole or only surviving holder, shall be the
only persors racognised by the Company as having any titie to his shares,
but nothing herein contained shail release the estate of a deceased member
{whether sole or joint) from any 1iability in vespect of any share shiely
or jointly held by him.

3w
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L P 5§§¥persoa becoming gntitled by transmissiop to a share may, wpon
. praducing sugh gridence nf title as the Directors shal) require, @né
4

verainafter provided, wlect efgfer to be registered himself as
halder of tie share, or to have some person nominated by him registered as
the transferee thersef, . - .

ff '

subject as h

29. £ the person so becoming ontitled shall elect to be registered
himself he shall delivev or send Lo the Company a neiice in writing sianed
by him dnd siating that he so eVects., For all purposes of these Articles
retating to the right to transfer and the reyisiration of twvansfers of
shares, such notice shal) be deemed to be a transfer, and the Divectors
- shalt have the same power or duty of refusing to give =ffect thersto by
vegistralion ag if the event uypon which the tiansmission took place had
not occurred and the notice were a transfer epecuted by the person from
whom the title by transmission is derived. ‘. P

N )
30.  IF the person so becoming entitled shall elect'to have anothar
person registered, he shall testify his election by executing to such
person a iransfer of such share. The Directors shall have, in respect of
any transfer so executed, the same power or duty of refusing registration
as if the event upon which the transmission took place had not cccurred,
and. the transfer were a transfer executed by the person from whom the
title by fransmission {s derived.

K

31. SUBJECT to the next following Article, a person entitled by
transmission 1o a share shall be entitled {upon such evidence being
produted as may from time to time be required by the Directors as ip his
entitlement) to the same dividends and other advantages to which he would
be entitled $f he were the registered holder of the share, except that he
shall not, before being registered as a member in resnect of the shzre, be
entitled in respect of it to receive notice of, or to attend or vote at,
meetings of the Company or to exercise any right conferred by membership
in relation to meetings of the Company.

32. THE Directors ‘may at any time give notice reguiring 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 is not
complied with within twenty-eight days, the Directors may thereafter
withhold payment of all dividends and other moneys payable in raspect of
the share (but apy such action shall not constitute the Company 2 trustee
in respect of any such dividends or other moneys) and suspend any ather
advantages to which such person would otherwise be entitled in respect of
the share until the requirements of the notice have been complied with.

GENERAL MEETINGS

33. (1) THE Company shal) in each year held a Geners! Meeting as iis
Annual General Meeting in addition to any other General Meeting in that
year, and shaill specify it as such in the notices calling il; and not more
than fifteen months shail elapse betwecen the date of one Anntal General
Meeling of the Company and that of the next. The Aanual Genera) Meating
shall be held at such time and place as the Directors shall appoint.

{2) A1l General Meetings other than Annual General Meatings thall
be called Extraordinary General Meetiggs.



:
~_r

LI
R

34, V\ THE Direstors may call an Extraordinary General Meeting whensyer
they tulink fit, snd Extraordinary Genera) Meetings way also be sonvened by
any meuber or nesbers of the Company tegether helding more than half in
nominal 2ajue of the equity share capital of the Company in the sumg
manner, as nearly as possible, as that in which meetings may be covvened
by the Directers.

35, THENTY-QHE clear days’ notice in writing at"the least of every
meeting Convened for the purpose of passing a Special Resolution and of
gvery Annual General Meeting and fourteen clear days’ notice in writing i
the Teast of every cther General Meeting, specifyiny the place, the day
and the hour of meeting, and in the case of special business the gensril
naiire of such busipess, shall'be given in manner hereinafier mentioned 19
such persons, including the Auditors, as are under the provisions
hereinafter contained or under the Statutes entitled Lo recgive nolices
from the Company; but the accidental omission tc give such noltice io or
the non-receipt of such notice by any person entitied to receive the same
skall not invalidate any resolution passed or proceeding had at any such
meeting. Every notice of a Genaral Meeting shall comply with any
racrirements of the Statutes as regards the notification to members of
their rights as to the appointment of proxies.

6. A GENERAL Meeting shall, notwithstanding that it is called by
shorter notice than that specified in the last preceding Article; &e
deemed to have been duly called if it_is so agreed by such number of
members entitled or having a right to attend and vote thereat as is
prescribed by the Statutes.

" 37. A _DIRECTOR shall be entitled to receive notice of and to attend
and speak at all meetings of the Company and at all separate meetings of
the holders of any class of shares in the capital of the Company.

38. A RESOLUTION in wiriting signed by all the members for the time
being entitied to-receive notice of and to attend and vote at general
meetings shall be as valid and effective for all Purposes as a resolution
duly passed at a General Meeting of the Company duly ¢onvened and held,
and may cons.st of several documents in the like.form each signed by ona
or more members. Ir the case of a member which s a corporation the
resotution may be signed on its behalf by a “irecisy.or the secretary
thereof or by its duly appointed attorney or duly authorised
representative. - :

PROCEEDINGS AT GENERAL MEETINGS

39. Iﬂg ordinary business 6F the Annual General Meeting shall be
(a) to declare dividends;

(b) to consider the documents required by the Statutes to be
comprised in the accounts of the Lompany;

{c) to re-appoint retiring Auditors (other than auditors last
appointed otherwise than by the Company in General Feeting);

9




{d). to fix, or to fix thg‘méhngr of dgtarééning, the remyneration
of ‘the Auditors; and

(e} to renew or to vary (or both) the autherity for the purppses

3 'of .Section 80 of the 1985 Act confained in Article 6 (the

/

Girectors’ authority to alloet unissued sharps of the Companyj,

A1) othar business transacted at an Aunual Gieperal Meeting, and all
business transacted at an Extraordinary General Heeting, 3hall be deemsd
to be spazial. S , ‘

40. - NO busingssjﬁha11 he transacied at any Genera] Meeling unless a
quorum is present thiroughout the meeting, The guorum for any Gengrgl
Meeting shall be two members present inm person,-of whom one shalj be the
Company' s Holding Company by its duly authorised repiesentative,

41, If within half an hour after the time appointed for the holding of
a General Meeying a quarum is not present, the meeting, 7 ¢onvened on the
requisition of members, shall be dissolved. In any othes case it shal)
stand adjourned te¢ the same day in the next week {unless such day shall be
a publitc holiday when it shall stand adjourned 4z the rext working day
foliowing such holiday), at the same time and place, or to such other day
.and at -such other time and place as the (ivecie¥s may determine, and 1f at

Ysuch adjourned meeting a gquorum is ngi present within fifteer-minules

after the time appointed for holding the meeting the member or merbers

~{whatever their number) present im person or by proxy and entitlas to vote

at the meeting, shall be a quorum.

42. THE Chairman (if any}, failing whom the Deputy Chairman (if any),
of the Board of Directors snall preside at every General Meeting, but it
there be no such Chairman or Deputy Chairman, or if at any meeting neither
shall be present within five minutes after the time appointed for holding
the same, or shall be present but unwilling to aci as chairman of the
meeting, the Oirectors present shali choose one Director, oy 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

F§°f the meeting. }

43. THe vhairman of the meeting may, with the consent of any meeting
‘at which a quorum !!s present, and shall, if so directed by the meetiny,
adjourn the meeting from time Lo time and from place te place, as the
meeting shall determine, Whenmever a meeting is adjourned for fourteen
days or more, seven ¢l days’ noiice at the lsast of the adjourned
meeting, specifying the place and Llime of the meeting, shall be given as
in the case of an original meeting, but it shall not be necessary to
specify in such notice the hature 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 meetiny. Ho 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.

10
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44, AT any Genwral Meeling a rasolution pyb to the yoie of the megling
shall be Aocided ¢n 2 shaw of hands, unless before or upon the declaralion
of the resull of the show of nands a pell is demanded by the chalrman of
the meeting.or by any member present in person or by proxy. Unlgss 2 poli
is so dewandad {and the demand is not withdrawn), & declaration by the
chatrman of the meeting that a resolution has been carried, or carrigd
gnanimously, or by a particular majority, or lost, or not carrigd by &
particular majority, and an eniry to thaf effect in the book contiining
the minutes of the proceedings of the Company shall be conclusive gyidencse
of the fact without proof of {9 number or proportion of the woias . .

s vecorded in favour of or againét such resolution. A demand for a poll may

be withdrawn and a demand so withdrawn shall net be taken to have
ifivalidated the result of a_show of hands declared before the demand was
made. If a poll is deman( - vefore the declaration of the result of a

show of hands and the demand is so withdrawn, the meeting shall continue
as if the demand had not been made.

15, NO poll .shall be demanded on ¢he election of a chairman of 4
meeting. \ K o

46.° A POLL validly demanded shall be taken forthwith or {except on a
question of adjournment) 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 pell 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 mdy
appoint scrutineers (who need not be members) for the purpose of taking a
poll and may fix a time and place for declaring the resuit of -the Poll.

", 47, IN the case of ‘an equality of votes, either ow a show of hands or

on a pol1, the chatrman of the meeting shall be entitled to a further or
casting vote in addition to .any other vote he may have.

48. IHE 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

49. SUBJECT to any specia}.rights or restrictions as to voting

attached ta any shares by or in accordance with their terms of jssue or
these Articles, at zny meeting on 3 show of hands evary member who is

- present in person ar by prox-, shall have one vote and on a pell evevy

member whn is présent in person or by proxy shall have one vote for evevry
share of which he is the hoider.

11
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50. ‘.‘A MEMBER who .15 a patient for the purppseé“of any statute rpliting
to mental health or in respect of whom an order has been made by any Court
having Jurisdiction.for-the protection or management of the affairs of

persons {ncapable of Wanaging their own affajrs may vole at a meeting,

- whetherop a“siow of hands or ‘on a poll, by his curator bonis, receiver,

<ommittee, or -other person avthorised in that behalf whether by virtue of
appotutinent by such Court or otherwise, and such last-mentioned persons
may give their votes by proxy whether on a show:2f hands or on a poll
PROVIDED THAY such evideiice as the Directors may require of the authority
of the person claiming to vote shall have been deposited at the Office, or
at such other place within the British Islands as is specified for the
purpase in the notice convening the meeting at Jeast thirty minutes bafore
‘the time appointéd for holding the meeting or adjourned meeting 4t which
the person claiming to vote.proposes to vote, or in the case of a poll,
‘not Tess than thirty minutes before the time appointed for the taking of
the pol1, or shall have been deposited with the chairman of the meeting at
the commencement of such meeting (or adjourned meeting). | .

JSi.q © IF two or wore persons are Jointly entitled to a share, then, in

voting upon any question, the vote of the senier who tenders a voie,
whaether in person or by proxy, shall be accefited to the exclusion of the
votes of the other registered holders of the share, and for this purpose
senfority shall be determined by the order in which the names stand in the
Register in respect of that share. ; T

52. SAVE as herein expressly provided, no member, other than_.a member
duly registered who shall have paid everything for the time beiny duz from
him and payable to the Company in respect of his shares, shall be entitled
to vote on any question ejther personally or by proxy at any General
Meeting. ,

53. . VYOTES may be given either peradna1]y or by proxy. A proxy need

nci be a member of the -Company. A member may appoint more than one proxy
to attend on the same occasion. -

54. - ON a poll taken at a meeting of the Company or at a meeting of tha
holders of any class of shares a member entitied to more than one vote
need rot, if he votes, use all his votes or cast all the votes he uses in
the same way.

55, ANY corporation which is a member of the Company may authorise any
persun 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 powaers on behalf of the corperation which he represants
as if the corporation were an individual shassholder, and such corporation
shall for all purposes of these Articles be eemed to be p esent in ﬁerson
at any meeting at which any such representative is frresent..  Any suc
authorisation in writing purpoviing to be sigred by an officer of or other
person duly authorised for the purpmse by tha sajd corporatiun shall be
ceqgulusive evidence of the authority of the representative to act on
b=,alf of the corporation.
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B2, %Q objection shall be raided to the admissibility of any yote
axcepl 2t the meetidg or adjouried meeling at which the vate chjected to
15 given o tandered, and every vote not disallewed by the chairman of the
Begling prioe 6 the declaration of the result of the resolution on which
Sueh wete is 9dven or tendered spall be valid for all purposes, Any such
otiectisn duly vaised shall be referred to the chairman of the meeting,
whase decision shall be final and conclusive,

0w ARY instrument appointing a proxy shall b in any common form or
in such oTher Form as may be approved by the Direztors, but sha)) ba in
writing, executed by the appointor or by his agent duly authorised in
virdting or if such appointor is a corporation either under its common sex
or yndeér the hand of an officer or of an attorney or other person duly
authorised in writing in that behalf to sign the same.

£9. THE instrument appointing a proxy and any written authority under
which it 1s signed, or 2 copy of such authority certified nutarially or in
some other way approved by the Direntors or such other copy or evidence
thereof as the Directors in their absolute discretion shall approve, any
such approval being given either generally or in any specific case, 5.al}
if in writing be deposited at the Office, or at such other place within
the British Islands as is specified in the notice of the meeting or in the
form of instrument of proxy issued by the Company, at Jeast thirty minutes
before the time appointed for holdirg the meseting or adjourned meeting at
which the person named in such instrument proposes te vote, or in the case
of a pell, not Yess than thirty minutes before the time appointed for the
taking of the poll, or may be deposited with the chairman of the meating
at the commencement of such meeting (or adjourned meeting) and in default
the instrument of proxy shall not be treated as valid.

59. A VOTE given or poll demanded in accordance with the terms of an
instrument appointing 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, provided no intimation in writing
of the death, incapacity or revocation shall hava beon received by the
chairman of the meeting before the time fixed for holding the meeting or
adjourned meeting or, in the case of a poll, befure the iime appointed for
the taking cf the poll at which the proxy is usad.

60, NG instrument appointing 4 proxy shall be +#:0id after the

expiration of twelve months from the date named in §t as the date of its
execution, except at an adjourned meeting or on a pol) demanded at a
meeting or an adjourned meeting in cases where the meeting was originally
held within twelve months from such date.

DIRECTORS

5]. UNTIL otherwise determined by the Company’s Holding Company, the
minimum number of Directors shall he iwo and the maxiasum number of
Directors shall be fourteen. The shareholding quals ficatisn for Directors
may be fixed by the Company in Gzneral Meeting, and unless and unt:] so
fixed no qualification shal] be required,

1



62, THE remuneration pf the Dirgeters shall from Yime to time be
determingd by the Cempany’s Holding Company, Sugh remuneration shail bs
deemed to accrue from day to day,

53, THE Directors shall 2150 Le entitled to be repald 11 frayelling,
hatel and other expenses reasonably incurrad by then in and aboyt Lhe
business of the Company, inciuding Lheir e)jenses of travelling $o and
from meetings of the Directors or of commitiges of the Directors oy
meetings of the Compars or of the hoiders of shares of any siass in the

W,

capital of the Company,

64, THE Company’s Holding Compamy may grant specia) remuneration 1o
any Director who, being called upon, shall be willing to render apy
executive, special or vxtra services o the Company, or to 9o or reside
abroad in comnectior, with the conduct of any of the affairs of the
Company. Such special remuneration iay be made payable to such Director
in addition to or in substitution ior his ordipary remuneratios as a
Director, and may be made payable by a lump sum or by way of salary or
commission or participation in prpfits, or by any or al} of those modes ¢r
otherwise. ’ |

APPOINTMENT AND RETIREMEN% OF DIRECTORS

65. ' SUBJECT to the provisions of Artigle 61, the Directors may from
time to time appoint any person to be a Director, either to fi11 & casual
vacancy or-as an additional Divector, ejther on the nomination by
instrument in writing signed by & director, vr the secretary of the
Company’s Holding Company on ¥ts benalf and expressed to be made pursuant
to this Article or otherwise subject in any such case to the consent in
writing of the Companyﬁs Holding Company.

66. THE continuing Director or Directors at any time may act,
notwithstanding any vacancy in their body PROVIGED ALYAYS that {n case the
Directors shali 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 purpese of filling up vacancies in
their body (subject as provided in Article §5) or calling a General
Meeting of the Company, but not for any other purpose.

67. UMLESS and until otherwise resolved by the Company in General
Meeting the Directors shal) not be subject to retirement Dy rotatium.

68. - THE Directors may from time to time, and at any time pursuant to
this Article appoint any other persons to any post with such descriptive
title including that of director (whether as executive, group, divisional,
departmental, deputy, assisiant, local, advisory director or otherwise) as
the directors may determine and may defing, 1imit vary and resteict the
~“powers, authorities and discretions of pevsons so appointed and may fix
and determine their cemuneration and dutiss, and subject to any sontract
batween kim and the Company may remove froi such post any person s¢
appainted. A person so appointed shall not be a director of the Cunpany
for any of the purposes of these Articles ar of the Act, and accordinuly
shall not be a member of the board of directors ov of any comnitiee
thereof, nor shall he be entitied to b¢ present at any meeting of the
board nf direciors or of any such commitiee, except at the request, of the
board of directors or of such committea, and if piosent at such request he
shall not be entitled to vote ther‘eat}.4
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69. [Not used]
70. (1) THE office of a Director shall be vacated in any of the
following eventy:-

if a receiving order is made against him, or he makes

h his creditors generally;

any arrangement or composition wit

sewhere an order shall be made by any
jon in that behalf on the ground
(however formulated) of mental disorder for his detentien or
for the appointment of a curator bonis 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 Directors pass a resolution that he has by
reason of mental disorder vacated office;

(b) if in England or el
Court claiming jurisdict

e

(c) if he absents

.a continuous perio

from the Directors,

himself from meetings of the Directors for
d of six months without Teave of absence
and the Directors pass a resolution that

h% has by reason of such absence vacated office;

(d) if he is or becomes prohibitcd by law from being or
acting as a Director;

(e) if he shall resign by notice in writing undge his hand
delivered to the Office or tendered at a meeting of the
Directors; '

(f) if being an executive director hoiding office as such
pursuant to the next following Articie his appointment
thereunder is revoked or terminated as therein provided;

L (@) if he i3 removed from office by a resolution duly passed
K pursuant to Section 303 of the 1985 Act;

(h} if notice in writing that he be removed from office,
signed hy a director or the secretary of the Company’s
Holding Company on its behalf and expressed te be made
pursuant to this Article,is delivered to the Ofiice or to
the Secretary of the Company or is produced to a meeting of
the Directors;

and shall be vacated with effect from the conclusien of the Annual General
Meeting next following the date on which a Director attains the age of
seventy and the provisions of Section 293(5) of tie 1985 Act shall not

aprly.

(2) resolution of the Directors Pursuant to Articlz 70(1)}{b)

or (¢) declaring a Director to have vacated office as aforesaid shall be
conclusive as to the facts and the grounds of vacation stated in the
resolution,

15




EXECUTIVE DIRECTORS

71, THE Directors may from time to time appoint any of their number o
be the hotder of any executive office (including but not limited to such
offices as Chairman, Deputy Chairman, Vice-Chajrman (in each such cass if
the Directors shall determine the same te be an executive appointment},
and Chief Executive, Managing Director ov Joint Hanaging Director or their
deputies) or any other employment with the Company or any of its
subsidiaries for such period and upon such terms subject in each such case
to the consent im writing of the Company’s Holding Company as they think
£1t and, subject to the provisions of any agreement entered into ip any
particular case, may revoke or terminate such appointmeat, 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
such exscutive office or other employment shall receive such remuneration
(whether by way of salary, commission or. participation in profits, or
otherwise) as the Directors may determine (subject to the consent
aforesaid), and either in addition to or in lieu of his remungration as 2

Director. Any such appointment shall be immediately and automatically

" determined if the appointee shall cease. through any cause {other than by

the giving of notice under Article 70(1){e)} to be a Director.

72. SUBJECT to the consent in writing of the Company’s Holding
Company, 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 either
collaterally with or to the exclusion of their own powers, and may from
time to time (subject to the terms of any agreement entered into in any
particular case) revoke, withdraw, alter or vary all or any of such
powers.

POWERS OF THE DIRECTORS

73. 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: in the Hemorandum 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 dene by the Company in General Meeting, including
without limitation the commencement or discontinuance of any business
falling within the powers of the Company subject, nevertheless, to the
provisiens of the Statutes and of these Articles and to such directions
(being not inconsistent with these Articles) as may be prescribed by the
Company’s Holding Coupany and delivered to the 0Ffice; but no such
direction and no alteration of these Articles shall invalidate 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 Timited or restricted by any special authority
or power given to the Directors by any other Article and a meeting of the
Diractors at which a quorum is present may exercise all powers exercisable
by the Directors.
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74, THE Directors may from time to time and a¢ any time by power of
attorney, under the Sea) or under the hand of a Director, appoint any
company, firm or person.or body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, suthorities and
discretions (not exceeding those vested in or exercisable by the Direciors
under these Articles) and for such period and subject to such conditipns
as they may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any
such atterney as the Directors may think fit, and may ajso authorise any
such attorney to sub-delegate all or any of the powers, authorities and
discretions vested in him.

[ BORROWING POWERS

75. THE Directors may (subject to their obtaining the prior consent in
writing of the Company’s Holding Company in respect of any wercise of the
powers hereby conferred which is undertaken otherwise than in the ordinary
course of business of the Company) exercise all the powers of the Company
to borrow money, whether or not in excess of the mominal amount of the
share capital of the Company for the time being issued, in such manner and
upon such terms and on such security as may seem to them to be expedient
and subject as hereinbefore stated to mortgage or charge all or any part
or parts of its undertaking, property and assets, both present and future,
including its uncailed capital, and subject as hereinbefore stated and to
compliance with the requirements of Section 80 of the 1985 Act to issue
debentures, debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company or of any
third party but so that no lender or other person dealing with the Company
shall be concerned to see or enquire whether any such consent shall be
required or have been obtained.

GUARANTEE POMWERS

76. THE Directors may exercise all the powers of the Company to give
guarantees or indemnities in such manner as may seem to them to be in the
interests of the Company and in particular (but without limiting the
generality of the foregoing) may give such guarantee or indemnity for the
performance of the contracts, engagements, Tizbilities, ebligatjons,
mortgages, charges, debentures, debenture stock and bonds of and payment
of the capital or principal {together with any premium) of and dividends
or interest of any stock, shares or securities of any company which is a
subsidiary or holding company of the Company or a subsidiary of any such
holding company or in which the Company is for the time being directly or
indirectly interested.

POMER TO PAY PENSIONS
AND TO PROVIDE FOR EMPLOYEES

77. (1) THE Directors may establish or continue and maintain or
procure the establishment or continuance and maintenance of or the
participation of the Company in any non-contributory or contributory
pension or superannuation or death, disablement, sickness or other benetit
funds or schemes fcr the benefit of, f?d give or procure the giving ef




donations, gratuities, pensions allowances or other benefits to, any
persons who are or were at any time directors or officers of or in the
employment or service of any company comprised 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, and the
wives, hushands, widows, widowers, children or step-children and other
relatives and the dependants of any such persons, and also establish and
subsidise or subscribe Lo 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 in the Group, or of any such person as
aforesaid,”and make payments for or towards the insurance of any such
persons as aforesaid, and do any of the matters aforesaid, either alone or
in conjunction with any company comprised in the Group. Subject always,
if the Statutes shall so require, to particulars with respect to the
proposed payment being disclosed 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 entitlied to participate in and retain for his own benefit any such
donation, gratuity, pension, allowance or emolument. A Director or Fformer
Directoy shall not be accountable to the Company or the members for any
benefit of any kind conferred under or pursuant to this Ariticlz and the
receipt of any such benefit shall not disqualify any person from being or
becoming & Director of the Company. ’

(2) For the purposes of this Article reference to "company”,
except where used in reference to this Company, shall be deemed to include
any partnership, organisation, government, authority or other body,

- whether corporate or unincorporate, and whether incorporated or domiciled
in the United Kingdom or elsewhere. . .

78, THE Directors are hereby authorised to exercise {by resolution of
a meeting of the Directors) the Power conferved upon the Company by
sub-section (1) of Sectijon 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 employwd by the Company or any of its
subsidiaries, being provision in connection with the cessation or transfer
to any person of the whole or part of the undertaking of the Company or
that subsidiary.

PROCEEDINGS OF DIRECTORS

79. THE Directors or any committee of Directors may meet together
either in person or by telephone (provided that all parties ic the weeting
can hear each other) for the despatch of business, adjourn and otherwise
reguiate 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 querum. Except as otherwise provided in
these Articles questions arising at any meefing shall be decided by 2
majority of votes. In case of an equality of votes the chairman of the
meeting shali have a second or casting vote,
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80. A DIRECTOR may, and the Secretary on the requisition of a Director
shall, at any timé¢ summon a meeting of the Directors, It shal) not be
necessary to give notice of a meeting of the Directors {0 any Director for

the time being absent from the British Islands, unless such a Director has
. given to the Company an address within the British Isiandg at which nelige

may be served upoen him. Naotice of a meeting of Directors shall be deemed
to be duly given to any persen if given to him personally or by word of
mouth or sent in writing to his last known address within the British
Islands or any other address within the British Istands given to the
Company by him for the purpase. A Director may waive either prospectively
or retrospectively notice of any meeting of the Directors which would
otherwise be required to be given to him. 2

81. ) THE Directors may from time to time elect and remove a Chairman
and a Deputy Chairman and one or more Vice-Chairmen, subject in any such
case to the consent in writing of the Company’s Holding Company. Such
of fice shall not constitute the holder thereof an executive director of
the Company unless the Directors, at the time of such appointment or
otherwise, shall determine the same to be or have become an axecutive
appointment. The Chairman, failing whom the Deputy Chairman (if any),
shall preside at meetings of the Directors, but if no such Chairman or
Deputy Chairman be elected, or if at any meeting the Chairman or Depuly
Chairman be not present within five minutes after the time appointed for
holding the same or shall be present but unwililing to act as chairman of
the meeting, a substitute chairman for that meeting shall be appointed by
such meeting from among the Directors present.

81. THE Directors may delegate any of their powers to committees
consisting of one or more members of their body as they think fit. Any
committee so formed shall, in the exercise of the powers so delegated,

.conform to any regulations that may from time 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 except
that unless and until otherwise determined by the Directors a quorum shall
be two.

83. ALL acts bona fide done by any meeting of the Dirsctors, or by a
committee of Directors or by any person acting as a Director, shall,
notwithstanding it be afterwards discovered that there was some defect in
the appointment or continuance in office of any such Director or person
acting as aforesaid, or that they or any of them were disqualified or had
yacated office or were not entitled to vote, be as valid as if every such
person had been duly appointed or had duly continued in office and was
qualified and had continued to be a Director and been entitled to vote.

84. 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 minutes of such meetings, if purporting to be
signed by the chairman of such meatings, or by the chairman of the next
succeeding meeting of the Company or class or Directors or committee, as
the case may be, shall be sufficient evidence without any further proof of
the facts therein stated. 0
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85, A RESOLUTION in writing signed or approved by telex, telecopy or
other means of transmission of written matter, or by telephone
subsequently confirmed by letter, telex, telecopy or other means of
transmission of written mattar by each Director prasent within the British
Istands throughout the day of =sircitlation 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 resolutijon passed at a meeting of the
Directars or, as the case may be, of such committee, duly convened and
held, and where in writing signed by more than one Director or member of a
committee may consist of several documents in the 1ike form each signed by
one or more of the Directors, or members of the committee concerned, as
the case may be.

INTERESTS OF DIRECTORS

86, (1) A DJRECTOR 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 himself 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 subject to the
consent in writing of the Company’s Holding Company, and may receive such
extra emoluments therefor (whether by way of salary, commission or
participation in profits or otherwise) as the Directors may determine
subject as aforesaid, and such extra emoluments shall be +in addition to
any remunsration provided for by or pursuant to any other of these
Articles. A Director may bz a customer of any company comprised in the
Group in the ordinary course of its business and no Director shall be
disqualified by his 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 arrangement (subject if and as required by Section 320 of
the 1985 Act to the cpproval of the Company in General Meeting) nor any
contract, transaction or arrangament enlered into by or on behalf of the
Company in which any Director shall be in any way interested be avoided,
nor shall any Director who enters into any such contract, transaction or
arrangement or who is so interested be 1iable, by reason of such Director
holding that office or of the fiduciary reiationship thereby established,
to account to the Company or the members for any profit or other benefits
realised by any such contract, transaction or arrangement, but 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, transactien 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) to declare
the nature of such interest at a meeting of the Directors in accordance
with Section 317 of the 1985 Act.
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(2) Save as herein provided, a Director shall not as a Dirpcior 2
vate in respect of any contract, transaction or arrangement or any other
proposal whatsoever in which he has any material interest ctherwise than
: by virtue of his interest in shares or debentures or othdr securities of fﬁa
or otherwise in or through the Company, A Director shall not be counted . P
in the quorum at a meeting in relation to any resolution on which he is ' ;
debarred from voting. \ g
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{3) A Director shall {in the absence of some other material i
interest than is indicated below) be entitled to vote (and be counted in P
the quorum) in respect of any resolution concerning any of the following VA
matters, namely:- A

el Xy S g SR

(a) the giving of any security or indemnity to him in A
respect of money lent or obligations incurred by him at the 3 ek b
request of or for the benefit of the Company or any of its &
subsidiaries; or

T Iy

(b) the giving of any security or indemnity to a third party e
in respect of a debt or obligation of the Compuny or any of o
its subsidiaries for which he himself has assumed RiSstices
responsibility in whole or in part under a guarantee or ' Reo i
indemnity or by the giving of security; or 4 25 %
gt
(¢} any proposal concerning an offer of shares or debentures i .1
or other securities of or by the Company or any of its : b
subsidiaries for subscription or purchase in which offer the ek
NDirector is or is to be interested as a participant in the b
underwriting or subunderwriting thereof; or ‘ L o

{d} any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an officer
or shareholder or otherwise, howsoever, PROVIDED THAT he is
not the holder (other than as bare trustee) of or & N
beneficially interested in one per cent. or more of the
jssued shares of any class of such company or of any third
company through which his interest is derived or of the
voting rights available to members of the relevant company k f
(any such interest being deemed for the purpose of this
paragraph (3) to be a -material interest in all
circumstances); or :

{e) any proposal concerning the adoption, modification or s
operation of a superannuation fund or retirement, death, P
disability, sickness or other benefits scheme under which he
may benefit and which has been approved by or is subject to e
and conditienal upon approval by the Board of Inland Revenue L
for taxation purposes; or i i

(f) any arrangement for the benefit of employees of the 1
Company or of any of its subsidiaries under which the 4
Director benefits in a similar manner to the employees and f
which does not accord to the Director as such any privilege :
or advantage not generally accorded to the employees to whom i
ﬂ such arrangement relates. sl ot
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- (4} Where proposals are under consideration cohcerning the
appointment (including fixing or varying or recommending the terms of
appoeintment ar the termipation thereof) of two.or morp Uirectors to
offices or employments with the Company or any company in which the
Company is interested, such proposals shal) be divided and considered in
relation to each Director separately and in such case each of the
ffirectors concerned .(if not debarred from voting under paragraph (%) (d)
of this Article) shall be entitled to vote (and be counted in the guorym)
in respect of each resolution except that concerning his own appointment,

' (5) If any question shall arise at any meeting as to the
materiality of the interest of a Director {other than the chairman of the
meeting) or as to the entitlement of any Directer {other than such
chairman) to vote or be counted in the quorum and such question is not
resolved by his voluntarily agreeing to abstain from voting or not to be
counted in the quorum, such question shall be referred to the chairman of
the meeting and his ruling in relation to such other Director shall be
final and conclusive except in a ¢ase where the nature or extent of the
interests of the Director concerned as known to such Director, have not
been fairly disclosed. :

If any guestion.as aforesaid shall arise in respect of the
chairman of the meeting such:-question shall be decidad 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 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’s Holding Company may by written notice signed by
a director or the secretary of such company on its bekalf suspend, vary or
relax the provisions of this Article to any extent or ratify any contract,
transaction or arrangement not duly authorised by reason of a
contravention of this Article.

87. ANY Director may continue to be or become a director,
officer, servant or member of or be oiherwise interested in or be a party
to any contract, transaction or arrangement with any other company in
which the Company may b¥ 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 him as a director, officer,
servant or member of or from his interest in, or from any such contract,
transaction or arrangement with, any such other company.

88, 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 surh other company in such manner in all respects as
they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors or other officers or
servanis of such company or voting or providing for the payment of
remuneration to such officers or servants).

SECRETARY

88. THE Secretary shall be appointed 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 but without prejudice to any claim he may have for
damages for breach of any contract ofzzservice between him and the Company,
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90. ANY provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a Director and the »ecretary shall
nat be satisfied by its being done by or to the sime person acting boih as
Qirectar and as, or in place of, the Secretary; but subject thereto
anything by the Statutes or by these Articles required or authorised to be
done by or te the Secretary may, if the office is vacant or there js for
any other reason no Secretary capable of acting, be dope by er to any
assistant or deputy Secretary or, if there is no assistant or deputy
Secretary capable of acting, by or to any officer of the Company
authorised generally or specially in that behalf by the Directors,

SEALS

91. THE Directors shall provide for the safe custody of every
seal of the Company, but shal] have power from time to time to destroy the
same and to substitute new seals in lieu thereof, No such sea) of the
Company shall ever be affixed to any instrument except by the authority of
a resolution of the Directors or of a committee of the Directors
authorised in that behalf, but such authority may be of a genera) nature
and need not apply only to specific documents or instruments. »

g2. SUBJECT as in this Article provided, either one Director and
the Secretary or two Directors or any two persons authorised by a
resolution of the Directors or of a committee duly authorised jin that
behalf shall sign autographically every instrument to which the Seal shalj
be affixed and in favour of any purchaser or person bona fide dealing with
the Company such signatures shal} be conclusive evidence of the fact that
the Seal has been properly affixed. A resolution of the Directors or of g
committee authorising 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 Toan stock (except where the
Trust Deed constituting any stock or debenture or loan stock provides to
the contrary) or representing any other form of security of the Company to

93. 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 writing under the Seal appoint any agent
or committee abroad to be the duly authorised agent of the Company for the

AUTHENTICATION OF BOCUMENTS

94, ANY Director or the Secretary or any person appointed by the
Directors for the Purpose shall have power to authenticate any documents
affecting the constitution of the Company and any written instruction,
direction, or consent made or aiven on behalf of the Company’s Holding
Company in accordance with these Articles and any resolutions passed by
the Company or the holders of any class of shares of the Company or the
Directors or any committee of the Directors, and any books, records,
documents and accoints riiating to the business of the Company, and to
certify copies thersof or extracts th%{efrom as true copies or extracts.
2
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g5. A DOCUMENT purporting to be a copy of a resolution or a
written instruction, direction or consent as referrad to in the last
preceding Articie or an extract from the minutes of a meeting of the
Company or of holders of amy class of shares 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 all perscns dealing with the Company in
reliance thereon that such resolution has been duly passed or, as the case
may be, that such written instruction, direction or consent is valid or
that such extract is a true and accurate record of a duly constituted
meeting of the Company or of such class or of the Directors or of such
committee of the Directors as the case may be.

NEGOTIABLE INSTRUMENTS. RECEIPTS £TC.

96. ALL cheques, promissory notes, drafts, bills of exchange and
other negotiabie 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

97. SUBJECT to any rights 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 which it shall from time to time be determined to distribute
by way of dividend shall be applied in payment of dividends upon the
Ordinary Shares in proportion to the

amounts paid up thereon respectively otherwise than in advance of calls.
A1l dividends shall be apportioned and paid pro rata {(as nearly as may be)
according to the amounts paid up on the Ordinary Shares during any portion
or portions of the period in respect of which the dividerd is paid, except
that if any Ordinary Share is issued on terms providing that it shall rank
for dividend 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.

98. SUBJELT to these Articles:-

(a) the Company in General Meeting may declare dividends,
but so that no .larger dividend may be declared than is
recommended by the Directors and a declaration by the
Directors as to the amount of the profits at any Lime
availabie for dividends shall be conclusive; and

(b) the Directors may from time to time, if they think fit,
and if in their opinion the position of the Company justifies
such payment, pay interim dividends. If the share capital of
the Company is divided into different classes, the Directors
may pay interim dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as on
shares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of
payment, any preferenti;: dividend is in arrear. The



Directors may also pay at intervals settled by them any ,
dividend payable at a fixed rate if it appsars to them that '
the profits available for distribution justify the payment,
Proyided the Directors act in goad faith they shall not ingur
any liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of
an interim dividend on any shares having deferred or
non-preferred rights.

99. A GENERAL Meeting declaring a dividend may, upon the
recommendation of the Directors, direct payment of such dividend wholly or
in part by the distribution of specific assets, and in particular of
paid-up shares, debeptures 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 arises in regard to the distribution
the Directors.may settle the same as they think expedient and in
particular may issue fractional certificates, and mey fix the value for
distribution of such specific assets or any part thereof, and may
determine that cash payments shall be made to any members upon the footing
of the values so fixed, in order to adjust the rights 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 allotment, acceptance and sale of such
specific assets or fractional certificates, or any part thereof, znd
otherwise as they think fit and no valuation, adjustment or arrangement so
made shall be questioned by any member. :

PAYMENT OF DIVIDENDS AND OTHER MONEYS

100. NO dividend or other moneys payabie on or in respect of a share
shall bear interest as against the Company unless otherwise provided by
the rights attached to the same. )

101.  THE payment by the Directors of any unclaimed dividend or other
moneys payable on or in respect of a share inte a separate account shalil
not constitute the Company a trustee in respect thereof and any dividend
unclaimed after a period of twelve years from the date of declaration of
such dividend shall be forfeiked and shall revert to the Company. All
unclaimed dividends and other&moneys may in the absolute discretion of the
Directors be invested or othetwise 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.

102. 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 joint 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 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 chegue or warrant if purporting to be duly endorsed or,
when unendorsed, appearing to have been duly paid by the bank on which it
ys drawn, shall be a good discharge to the Company for all dividends or
moneys so paid. Every such cheque or warranl shal) be sent at the risk of
the person entitled to the money repzﬁfented thereby.



103, IF the person entitled to a dividend directs that the dividend
should be paid to a bank, nothing in the preceding Article shall prevent
the Directors in their absolute discretion from making special
arrangements for the payment ¢f the dividends recejvible by such bank,

104, IF sdveral persons are registered as Joint holders of any share,
or are entitled jointly 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 ghare. .
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| RESERVES
108, THE Directors may, before recommending any dividend, set aside out

of the profits of the Company such sums as they think proper to a reserve
or reserves which shall at the discretionof the Directors be applicable
for meeting contingencies, or for repairing or maintaining any works
connected with the business of the Company, or for pquatising dividends or
distribution by way of special dividend, or for any other purposes for
which the profits of the Company may lTawfully be applied, and the
Directors may divide the reserve or reserves into separate funds for
special purposes, and may either employ the sums from time to time carried
to the credit thereof in the business of the Company or invest the same in
such investments as they may select (but in the case of shares of the
Company or of its helding company, only as permitted by these Articles and
the Statutes). The Directors may also without placing the same to reserve
from time to time carry forward such sums as they may deem expedient in
the interests of the Company. :

106. 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 being standing to the c¢redit 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 distribution and appropriated
to the holders of Ordinary Shares in accordance with their rights and
interests in the profits on the footing that such holders become entitled
thereto as capital and that all or any part of such capitalised fund be
applicd 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
undistributable reserve, in paying up in full unissued debentures of the
Company, and that such shares er debentures be allotted and distributed
among such holders in 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 being unpaid on any shares held by such holders
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

- is applied in paying up in fulT 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 is not less than
the aggregate of the called up share capital of the Company and its
undistributable 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, ”




107, WHENEVER a resolution is passed in pursuance of the last preceding
Article and subjéct to these Articles and to the Statutes, the Directors shall
make all appropriations and applications of the amount resolved to be
capitalised thereby, and all ajjotments and jssues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give
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 sharehoiders concerned or otherwise
as they think fit in the case of shares or debentures becoming distributable in
fractions, and also to authorise 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 their behalf, by
the application thereto of iheir respective proportions of the profits or
reserves resolved to be capitalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under such
authority shall be effective and binding on all such members.

ACCOUNTS

108. 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
explain 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 think fit, and

shall always be open to inspection by the officers of the Company.

109. THE Directors shall from time to time determine whether and to what
extent (if any) and at what times 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 right of inspecting 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.

110. (1) THE Directors shall from time to time in 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, including every document vequired by Taw 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 Meetine, be sent to each
member and to every other person by these Articles or the Statutes entitied to
receive copies of such documents.

(3) Paragraph (2) of this Article shall not reauire a copy of any
document to be sent to more than one of any persons holding jointly (ov by
transmissjon becoming jointly entitled to} any shares or te any person of whose
address the Company 1is not aware, but any such person to whom a copy of Lhe
docuiments specified in paragraph (2) of this Articla has not been sent shall
nevertheless be entitled to receive a copy free of charge on application wt tho
Office. 27
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111. AUDITORS shal) be appointed and their powers, rights, remuneration ang
duties shall be regulated in accordance with the Statutes,

112, THE Auditors shall be entitled ta attend any General Meeting and to
receive all notices of and other communications relating to any Genera] Meeting
which any member is entitled to receive, and to be heard at any General Meeting
on any part of the business of the meeting which concerns them as auditors,

NOTICES
113, A NOTICE or other document may be served by the Company upon any

member either personally or by sending it through the post in a prepaid
envelops addressed to such member at his registered address or by Teaving {t 4t
that address.

114. 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 is named first in the Register in respect of that share, and notice so
given shall be sufficient notice to all the holders of such share.

115. ANY member described in the Register by an address not within the
British Islands who shall from time to time give the Company an address within
the British Islands 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 Register
by an address within the British Islands shall be entitled to receive any
notices from the Compsny.

116. 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 Teaving the same or sending it through the post in a preapaid
registered letter addressed to the Company, or to such officer, at the Office.

117. EVERY person who becomes entitled to a share in the Company shall be
bound by any notice in respect of that share which, before his name is entered
in the Register, has been duly given to a person from whom he derives his
title.

118. SUBJECT to the provisions of the Statutes any notice or other document
if 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 is
employed, seventy-twe hours) after the envelope containing the same is posted,
and in proving such giving or service it shall be sufficient to prove that the
envelepe 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.

28
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119, ANY notice or other document served upon or sept to any member in
accordapca with these Articles shall, nolwithstanding that he be then deceased
or bankrupt, and whether the Compuiy 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 is registered in
his stead as tho nholder or joint holder of such shares, and sucp 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.

WINDING UP

120. 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 in specie or
kind the whole or any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may, for such purpose, set
such values as he deems fair upon any propeity to be diviced 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 Tike sanctior,
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 Liquidatoy, with the Tike
sanction, shall thirk 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 in accordance with the legal rights ef the members, shall be
determined on, any member who would be prejudiced thereby shall have a right to
dissent and ancillary rights, as if such determination were by Special
Resolution passed purs..nt to Section 582 of the 1985 Act. In no such case
shall a member be compelled to accept any assets upon which there is a

Tiabitity. INDEMNITY

121. SUBJECT to the provisions of the Statutes every Director and cther
officer of the Company shall be entitled to be indemnified out of the assets of
the Company against all losses, costs, charges, expenses and liabilities
{including without prejudice to the generality of the feregoing any such
Tiability as is mentioned in Section 310(3) of the 1985 Act} which he may
custain or ‘ncur in or about the executior of his office and discharge or
purporied discharge of his duties, ar otherwise in relation thereto, and
whether such duties are owed to the Company or to any cther person whomsvever,
and no Director or other officer shall be liable fer any loss, damage or
misfortune which may happen te or be incurred by the Company in the execution
of the duties of his office or in wvelation thereto.

29



 TARGET HOLOINGS LIMITED
PART B & |
SHARE CAPITAL AHD SPECIAL RIGHTS

1. " The share capital of the company is £14,002,401, divided into
140,000 "A¥ Shares of 1p each, 1,000 "B" Shares, 1 "¢ Share and
14,000,900 Deferred Shares all of £1 each.

2. - The holders of the "A" Shares shall be entitled to receive, out
of the profits available for distribytion and resplved to be distributed,
such dividend as the Directors may resolve to pay or the Company in
Genera) Meeting may deciare upon the recommendation of the Directors.

“The holders of the "B" Shares, "C" Share and the Deferred Shares
shall not be entitled to receive any dividend. - ‘
3. " 0On a return of capital on liquidation or otherwise, the assets of
the Company available for distribution shall be applied in paying a sum
equal to the amount paid up thereon to.the holders of the "A" Shares, the
. "B"Shares, and the "C" Share and then ih repaying to the holger of the
“Deferred Shares the amourit paid up on7§uch shares after paying the sum of
£100 per "A" Share. The balance of such assets shall belong to and be
distributed among the holders of the "A" Shares in proportion to the
" amounts paid up on the "A" Shares held by them respectively.

Rights as to Voting

On a show of hands every holder of "A" Shares who is oresent in
person shall have one vote and on a noll every holderof "A" Shares who is
present in person or by proxy shall have one vote for .every "A" Share of
which he is the holder. The "B" Shares, the "C" Share and the Deferred
Shares shall confer no right to attend or receive notice of or vote at a
General Meeting. ' :
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