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OBDINARY RESOLUTIONS
oy

NEWCASTLE UNITED PLC

Passed the 16th April 1092

At an EXTRAORDINARY GENERAIL, MEETING of the above-named Company, duly

convened and held at St, James' Park, Newcastle upon Tyne, NE1 48T, on the
1oth day of April 1062, the following Resolutions were passed as  ORDINARY
RESOLUTIONS of tiwe Company, namely:-

ORDINARY RESOLUTTONS

That the borrowing by Newcastle United Football Company, Limited (which
is o wholly owned subsidiary of the Company) of up to £1,000,000 from
Cameron Hall Developments Limited on terms that such loan shall bear
interest at the Barclays Bank PLC Base Rate in force from time to time
and shall be repayablz on demand be hereby approved, ratified and
confirmed notwithstanding that such borrowing is and will be in excess
of the limit imposed by Article 87 of the 2rticles of Assaciation of
the Company.

That the granting of a Fixed Charge or Fixed Charges by Newcastle
United Football Company, Limited over certain of its present and future
debts by way of security for rvepayment of such borrowings of up to
£1,000,000 be hereby approved, and accordingly that the execution of a
Charge dated the 10th March 1992 between Newcastle United Football
Company, Limited (1), Cameron Hall Developments Limited {2) ang
Barclays Bank PLC (3) in the form produced to this Meeting and
inictialled by the Chairman for the Purpose of identification, together
with the execution of further such Charges in a similar form as may
Erom  time te time be required, be hereby approved, ratified and
confirmed notwithstanding that Sir Jonn Hall and Mr. Douglas Stuart
Hall, being Directors of the Company, are interested in such Charges by
reason of the fact that they are Directors and Sharcholders Cameron

Hall Developments Limited, ) ‘4f§$
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THE COMDANIES AT 1905

PUBLIC COMPANY LIMITED BY SHARES

SUBSTITUTLEDY

ARTICLES OF ASSOCTATION

(As at the 16th April 1992)

¢k

NEWCASTLE UNITED PLC

No. 2529667

1. In these Arxrticled:-
1.1 "the Act"” means the Companies Act 19835

"the Acts” Aeans the Act and every other
act for the time being in force
concerning companies and
affecting the Company

"“the Group" means the Company and its
subsidiaries (if any)

“the Office" means the Registered Office of
the Company

“the seal" means the Common Seal of the

“the saecurities

seal” Ly the Compeny by virtwe of
Section 40 of the Act
rzagratary” means any person appointed to

Company

means the offiecial seal kept .

perform the duties of the
Secretary of the Company
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“tan Inerod? ceang Great Brirain and
Fangdon” Roreherna ixeland

1.2 Expressions refercing to writing shall, unless the
cantrary Antention appears, be construed as
izeluding references te prianting, lithography,
photography, and other medes of represencing ov
reproducing words in a vigible form.

1,3 Unlsss the context otherwise requires, words or
gxpressions contained in these Articles shall boos
the same meaning as in the Acts,

1.4 Subjact te paragraph 1.3 above, references Lo any
statute or statutory provision shall be construed
as ifncluding any statutory modification or
re-anactment thereof,

2. Ho ragulations for management of a company set ouk in the
Schedule to any statute or in any statutory instrument
concerning companies ghall apply ko tha Company but the
following shall be tha Articles of Associetion of the

Company.
SHARE CAPITAL AND_VARIATION COF RIGHTS ,
3. The authorised share capital at the date of ths adoption of
these Articles of Assosiation is E10,000,000 divided into .

20,000,000 svdinary shares of 50p =~zh.

4, Subject to the provisious of the Acts and without prejudice
to any special rights previously conferred on the holders of
any existing shares or class of shares, any share in the
Company may be issued with such preferred, deferred or other
special rights or such restrictions, whethaer in regard to
dividend, voting, return of capital or otherwisae as the
Company may from time to time by ordinary resolution
determine.

5. Subject to the provisions of the Acts any preference shares
may, with the sancticn of an ordinary resolution, be issued
on terms that they are, or at the option of the Company are .
liable, to be redeemed.

6. If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, whether or not the Company is being wound
up, be altered or abrogated if:-

6.1 the holders of three gquarters in nominal wvalue uf
the issued shares of that class comsent in writing
to that variation; or

5.2 an extraordinary resolution passed at a separate
genera)l meeting of that <lass sancktiouns the
variation. .




To overy sach separafe gensral meerdng the provadiong f
Ehose ALeiries Folaring t2 general meerlngs shodld appay. bur
56 thar the pecessary quocum shall be twd persong at ieast
nolding or sepresenting by proxy one-thisd of tho dsswed
shares of rhe clanss, that every holder of shares of the
¢1las8 sghall be entitled on a poll to one yote for every such
ghare hold by him, that any holder of shares of the class
presont in pergsor or by proxy may demand a poll apd thak at
any meebing of such holders adjourmed for wani of a gqueorun
one holder present in person or by proxy {whatever the
nunber of shares held by him) shall be a guorum and for this
purpose one holder preseant in person or by proxy may
constitute a meeting.

Subject to the provislons wf rhe Acts the directors shall be
antitled to exercise oll the powess of the Company te allot
shares and other securities including rclevant securities as
defined in the Act. They may accordingly, without prejudice
to the generality of the foregoing, allot (with or without
confarring a right of renunciatlion), grant options over oF
ctherwise dispose of tha samo to such persons (including the
directors themselves) on such terms and at such times as
they may think proper, provided that no sharss shall be
issued at a discount.

Subject teo che provisions uf the Acts the Company may
purchase any of its own shares (including any vedeemahble
shares).

The Company may exercise the powers of paying commissions
conferred by Secticns 97 and 98 of the Act, provided that
the rate per cent. or the amount of the commission pald ov
agreed to be paid, shall be disclosed in the manner raquired
by the said Section 97. The Company may also on any issue
of shares pay such brokerage as may be lawful.

Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the
Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitabla,
contingent, future ar partial interest in any share ar aoy
interest in any fractional part of a share or {(except only
as by these Articles or by law otherwise provided) any other
rights in respect of any share except an absolute right te
the entirety therecof in the registered holder.

The Directors may at any time after the allotment of any
share but before any person has been entered in the Register
of Membars as the holder recognise a renunciation thereof by
the allottee in favour of same oather person snd may accord
to any allottee of & share a right to cffect such
renunciation upon and subject to such terms and conditions
as tho Directors may think fit to impose.

SUARE CERTIFICATES

gvery share certifizate shall be issuesd under the seal or
under the securities seal or, if the Direckors so roscolve.
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kopued In guch orbor canuer as ray Pe peaniered by Ipw and
shail specyfy the purker apd class and the dasrcinguishing
number (Lf any) of rhe shaxes to which it rolatos and the
wnount paid up thereon. Mo certificate shall be issued
relating to shares of moro than opo class.

13.%, Every person whose pome i1z enterad as a memhgr in
the Register of Membery rhal. ke entitled without
payment to recsive withip ¥ months after
allotment or Jodgement ¢f transfer (or within such
other period &s the conditions cf isoue ghol}
provide) one cartificate for all his shares or
several certificates each for one or more of his
sharns., Evary certificate shall be under the seal
or the securlicies seal or, if the Directors so
resolve, issued in such other manner as may Le
permitted by law and shall specify the shares to
which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held
jointly by sevora’l persons the Company shall not be
bound to issue more than one certificate, and
delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery
to all such holders,

13.2 Any membaer who sells port of his holding of shares
in the Company shall be entitled to a certificate
for the balance of his holding without charge.

If a share certificate is defaced, worn out, lost or
destroyed, it may be renewed on such tarms (if any) as to
avidence and lndemnity and the payment of any nut-of-pocket
expenses of the Compeny of investigating evidence as the
directeors think £it and in the case of defacement, on
delivery up of the o0ld certificate.

LIEN

The Company shall have a first ard paramount lien on every
share (not being a £fully paid share) for all monies (whother
presantly payable or not} payable in respect of that share
2ut the directaors may at any time declare any share to be
wholly or in part exempt from the provisions of this
Article., The Company's llen, if any, on a share shall
extend to all dividends payable thereon.

The Company may sell, in such manner as the directors think
f£it, any share on which the Company has a lien, but no sale
shall be made unless a sum in respect of which the lien
axists is presently payable or until the expiration of
fourteen days after a notice in writing, stating and
demonding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been
given to the registered holder for the time being of the
share, or the person entitled thereto by reason of his death
or baukruptey.
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23,

24,

T gave offecy Fo gny such ssie the Lireotsxg @3y authorios

gome person ro niansfer the shares §old wo the puichaser
thaveof. ‘Che puichasar shall e registarad a8 theo holder of
rhe shares comprised in any such teassfer, and be shail not
ke bound £o ser to the apelicacieon of the purchase mouay,
nor shall bip title fo the shares be affgctsd by any
irvegularisy or invalisity in the proceedings rolating to
the sale,

The nol procesds nf tho sale shall be received Ly the
Company and applied, aiver paywment of the 2osts of such
gale, Lo puymont of such part of the smount ln respest of
wnlel: the lien axisgts as is pregently paysble, and the
rozidue, if any, shall {subject to a like lien for pums not
presently payable as existed upon the shares before the
sale) bo poid to the porson entitled to the shazes at Zhe
date of the sale.

CALLS QN SRARES

The directors may from time to time make calls upon the
mambers in respect of any monles unpaid on their shares
(whether or not by the conditions of the allotment thereof
mads payable ab fixed times) and each member shall (subject
to receiving at least fourteea days notice specifyling the
time or times and place of payment) pay to the Company at
the time or times and place so specified the amount called
on his shares. A call may be revoked or postponed as the
directors may determine.

A call shall be deemed to have beer made at the time when
the resclution of the directors authorising the call was
passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and saverally
liable to pay all calls in respect thereof,

If a sum called in respect of a share is not paid before cor

on the day appointed for payment thereof, the person from

whom the sum is duwe shall pay interest on the sum from the .
day appointed for payment thergof to the time of actual

payment at such rate not exceeding 15 per cent. per annum as

tha directors may determine, but the directors shall be at -
liberty to waive payment of such interest wholly or in part.

Any sum which by the terms of issue of » share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall for the purposes of these Articles be deemed
ko be a call duly made and payable on the date on which by
the terms of issue the same becames payable, and in case of
non-payment all the relevant provisions of these Articles as
to payment of interest ond expenses, farfeiture or otherwise
shall apply as if such sum had become payable by virtue of a
call duly made and notified.

The directors may, on the issue of sharss, differgatiate
between the holders as to the amount of galls te be paid and




Lhnes 0f pavnient,

25, The directors may. if they thiak fit, receive from any
momber wiiling to advance the same, all or any part of the
monies wneolled and uppaid upon any shores held by him, and
upon all or any of the monies so advanced may funtil the
regme whuld, but for such advance, become payable) pay
interest at such rate not exceeding {unless the (ompany in
genoral meeting shall otherwise direct) 15 per cent. per
annum as may he agreed between the directors and the membar
paying suach sum in advance.

TRANSFER FARES

26, The instrument of transfer of any share shall be exacutsd by '
or on behalf of the Transferor and, in the case only of &
partly-paid share, the Transferee, and the transferor shall
be deemed to remain a holder of the share until the name of
the transferee is entered in the register of members in
respect theraof,

27, Subject to such of the restrictions of these Articles as may
be applicable, any member may transfer all or any of his
shares by instrument in writing in any usual or common form
ar any other form which the directors may approve.

28, The directors may in their absolute discretion oand without
assigning any reason therefor refuse to register the
transfer of any share not being a fully-paid share.

The directors may alse refuse to reglster any instrument of
transfer unless:-

28.1 the instrument of transfer is accompanied by Cthe
certificate of the shares to which it relates and
such cother evidence as the directors may reasonably
require to show the right of the transferor to make
the transfer;

28.2 the instrument of transfer is in respect of only
one class of shara; and

28.3 in the case of a transfer to joint holders, the
number of joint holders does not exceed four.

29. The directors shall refuse to register any instrument of
tranafer if alther :-

29.1 ragistration of the instrument of transfer would
result in either the Transfarcor or tha Transferee
being the registered holder of less than one
hundred shares in the capital of the Company; ox

29.2 registration of the instrument of Transfer would
result in the Transferee being the registered
holder of more than 10% of the issued share capital
of the Ceompany: or .




30.

al.

32,

33.

Ads it sppesEs to the directors that regastration of
rhe instrurane of tramsfer could vesult in the
Trapstereo {together wirh all other sharehelders
sering in coacere with him within the meaniag of
the City Codn on Takecgvers snd Mergers) being in
aggregate the registered holders of more than 10%
nf the lssued share capital of the Company or (if
togother they sre alrgady in aggrogote the
registered holders of more than 10% of the issued
share capital of the Company) incressing the total
of thelir aggregate shareholdings, If any one or
more of the directors is or are of the opinion that
this Article may be applicable to an instrument of
transfar then before registering the same the
directors shal’l require from the Transferor a
statutory declaration as to the circumstances of
the transfer confirming that the relevant
ingtrument of transfer is not subject to the
provisions of this Article,

1f the directors refuse to rogister a transfer they shall
within two months after the date on which the transfer was
lodged with the Company send to the Transferece notice of the
refusal.

Tne registration of transfers may be suspended at such times
and for such periods as the directors may from time to time
detormine, provided always that such registration shall not
be suspended for more than thirty days i~ any year. The
Company shall be entitled to retain the instrumeat of
transfer,

No fee shall be charged by the Company on the registration
of any transfer, probate, letters of administration,
certificate of death or marriage, power of attorney, notice
in lieu of distringas, stop notice, court order or other
instrument.

The Company shall be entitled to destray:-

33.1 any instrument of transfer which has been
registered, ar any time after the expiration of six
years from the date of registratien thereof:;

33.2 any dividend mandate or any variation or
cancellation thereof or any notification ¢f change
of address, at any time after the expiration of two
years from the date of recording thereof;

33.3 any share certificate which has been cancelled, at
any time after the expiration of one year from the
date of such cancellation; and

33.4 any other document on the basis of which any entry
in the Register is made, at any time after the
expiration of six years from the date an entry in
the Register was first made in respect of it:
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35.

36.

anl st shall copolusively be preswted in favour of the
Company that every ipstrument of rronsfexr sa deogtroyed was a
valid and effoctive instrunent duly and properly sogastored.
rhat eveyy share certificate go destroyed was a walad
certificato duly and propecly cancelled and that every other
document destroyed hereundor was a valid and effective
document in accordance with the regordsd particulars thareof
in the books or records of the Company!

Provided always that:-

(i) the provisions aforesaid shall apply only to the
destruction of a document in good faith and without
expross notice to the Company that Lho preservation
of such document was relevant to any claim;

(i1) nothing contained in this Article shall be
construed as imposing upon the Company any
liability in respect of the destruction of any such
document earlier than as aforesaid or in any case
where the conditions of provise (i) above are not
fulfilled; and

(1ii) reference in this Article to the destruction of any
document include references to its disposal in awy
manner.

TRANSMISSION OF SHARES

In case of the death of a member the survivor or survivors
where the Jdeceased was a joint holder, and the legal
personal representatives of the deceased whare he was a scle
holder, shall be the only persons recognised by the Company
as having any title to his interest in his shares; but
nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

Any persen becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon Such evidence
being produced as may from time to time properly be required
by ti.e directors and subject as hereinafter provided, elect
either to be registered himself as holder of the share or to
have some person nominated by him registered as the
Transferee thereof, but the directors shall, in either case,
havez the same right to decline or suspond registration as
they would have had in the case of a transfer of the share
by that member before his death or bankruptcy, as the case
may be.

If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company
a notice in writing signed by him stating that he so

elects. If he shall elect to have another person registered
he shall testify his election by executing in favour of that
person a transfer of the share. All the limications,
restrictions and provisions of these regulations relating to
the right of transfer and the registration of transfers of
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33.

40.

4l.

42.

sharae shais ko appilacable £o aoy sech ootace orf transfor od
aEorasaid a5 if rhe doarh ~r kankraptoy of the werher had
gat accuresd apd nhe natice or nransfer were o nrauster
signed by that member,

A peraen beceming sncitled te a share by reasosn of the death
or bankruptey of the holder shall be entitled to the samo
dividends and pther pdvantages to which e would be enticled
if he were the registered holder of the share, except that
he shall rot, before being registersd as a member in regpoct
of the share, bo entitled in respact of it to axercise any
right conferred by membarship in relation to meetings of the
Company:

Provided always that the directors may at any time give
notice requiring such pergan to elect either to be
registered himself or to transfer the share, and if the
notice is not complied with within ninety days the directors
may thereafter withhold payment of all dividends, bonuses or
other monies paysble in respect of the share until the
requirements of the notice have been complied with,

FORFEITURE OF SHARES

If a member fails to pay any call or instalment oI 2 call on
the day appointed for payment thereof, the direutors may, at
any time thereafter duriag such time as any part of the call
or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as is
unpaid, together with any interest which may have acecrued.

The notice shall name a further day (not earlier than the
expirastion of fourteen days from the doate of service of the
notice) by which the payment required by the notice is to be
made, and shall state that in the event of non-payment at or
before the time appointed the shares {n respect of which the
call was made will be liable to be forfeited. The directors
may accept the surrender of any share liable to be forfeited
hereunder and in such cases references to forfeiture shall
include surrender.

I£ the requirements of any such notice as afcresaid are not
complied with, any share in respect off which the notice has
been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the directers to that effect.

A forfeitad share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit,
and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the directors think fit.

A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding, remain liable to pay to the Company all
monies which, at the date of forfeiture, were payable by him
Lo the Company in respect of the shares, but his liability
shall cease if and whon the Company shall have received




43,

44,

45,

payment in fulk of all such monias in respect of the shares.

A statutory declaracion in writing that che declaront is a
director or the secretary of the Coimpany, and that a share
in the Company has been duly forfeited un & date stoted im
the declaration, shall be conclusive evidence of khe facts
therein stated as against all persons claiming to be
enticled to the share. The Company may receive the
consideracion, if any, given for a share on any sale or
digposition thorsof and may execute a transfer of thae share
in favour of the person to whom the share is sold or
dispecsed of and he shall thersupon be registered as the
holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his
title to the share be affected by any irregularity or
invalidity in the proccsiings in rofaerence to the
forfeiture, sale or disposal ¢of the share,

The provisions of thcze Articles as to forfelture shall
apply in the case of non-payment of any sum which, by the
terms of issue of a share, becomes payable at a fixed time,
whether oun account of the nominal value of the share or by
way of premium, as if the same had been payable by virtue of
a call duly made and notified.

UNTRACED MEMRERS

The Company shall be entitled to sell the shares of a member
or the shares to which a person is entitled by virtue of
transmission on death or bankruptcy if and provided that:-

45.1 either: -

45.1.1 during the period of 6 years prier to the
date of publication of the alvertisements
referred to in Article 45.2 belaw {or, if
published on different dates, the later
thereof) all warrants and cheques in
raspect of the shares in question zent :in
the manner authorised by these Articles
have remained uncashed and the Company
shall not have received indication either
of the whereabouts or the axistence of
such member or person;

or

45.1.2 The Directors have sent notice to a member
or person at his address as stated in the
Register of Members by recorded delivery
post on not less than three occasions {at
intervals of not less thaan § months)
within any period of two years, informing
such member or person that the dircectors
will or may apply the provisions of this
Article 45 if no reply is received from
him within the pericd of one month
following the date of such notice and the
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47.

Company ghall nave recgived no apdication
githor of the wheropbouts or the oxistence
of such membar ~r person; and

45,2 Ll Jorpany sholl on eupiry of the period of §
year: referrad o Ln Arsicle 45 1.1 or one month
gfrpr the third sotine pursuant o Article 45 1.2
rave iasnreed odvertisemants, boci in a leading
Hewcastle upon Tyne newspaper and (if different) in
a mnewspaper circulating in the area of the address
at which service of notice on such memher or other
person may be effected in accordance with these
Articles, giving notice of its intention to sell
tha sald shores; and

45.3 during the period of 3 months following the date of
publication of the sald advertisements (or, if
published on different dates, the later thereof)
the Company shall have not received indication
either of the whereabouts or the existence of such
mamber or person.

To give effect to any such sale the diractors may appoint
any person to execute as transferor an instrument of
transfer of the said shares and such instrument of transfer
of the said shares be as effective as if it had been
executed by the Registered holder of or person entitled by
transmission to such shares and the title of the transferee
shall not be affected by any irregqularity er invalidity in
the preoceedings relating thereto. The net proceeds of sale
shall belong to the Company which shall be obliged to
account to the former member or other person previously
entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former member or other
person in the books of the Company as a creditor for such
amount. No trust shall be created in respect of the debt,
no interest shall be payable in respect of the same and the
Company shall not be required t« account for any money
sarned on the unet proceeds. which may be employed in the
business of the Company or invested 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.

CORVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up
ghares of any denomination.

The holders of stock may transfar the same, or any part
thereof, in the same manner, and subject tc the same
requlations, as those auvbject to which the shares frem which
the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and
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the direcrors may fron bare €0 cime fix the manimuwn amount
af stk rransfarable but s that such misimum shall nov
axcend the pemanal amount of the shares from which the stoek
Arose.

The holders of atock shall, according to the ampunt of stuck
held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the
Company and other matters ag if they held the shares from
which the stock arose, buk no such privilege or advantage
(excopt participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

Such of these Articles of Association as are applicable to
paid-up shares shall apply to stock, and the words “share"
and "shareholder" btherein shall include '"stock" and
"stockholder",

ALTERATION OF_CAPITAL

The Company may Erom time to time by ordinary resolution
increase the share capital by such sum, to be divided into
shares of such amount, as the resolution shall prescribe.
The new shares shall be subject to the provisions of these
Articles of Association as to lien, calls, forfeiture,
transfer, transmission and otherwise.

The Company may by ordiuary resolution:-

51.1 consolidate and divide all or any of its share
capital into shares ¢f larger amount than its
existing shares:

51.2 sub-divide its existing shares, or any of them,
inko shares of smaller amount than is fixed by the
siemorandum of Association subject nevertheless to
the provisions of the Acts;

51.3 cancel any shares which, at the date of the passing
of the resolution, have not been taken or agreed to
be taken by any person.

Whenever as a result of any consolidation of shares any
members would become entitlad Lo fractions of a share, the
directors may for the purpose of eliminating such fractions
sell the shares rapresenting the fractions for the best
price reasonably obtainable and distribute the proceeds of
sale in dus proportion among the members who would have been
entitled to the fractions of shares, and for the purpose of
any such sale the diresctors may authorise some person to
transfer the shares representing the fractions to the
purchaser thereof, whose name shall thereupon be entered in
the Register of Members as the holder of the sharas, and who
shall not be bound to see to the application of the purchase
money nor shall his title to the shares be affected by any
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56,

Lrepgulacaty of sovpaidiry in the procepdangs da referonce
e rhe pale,

fubject to the provisions of the hcets tho Cempany may by
gpecxal resolunion raduce iks ghare capical, amy capital
redemprion reserve and any share premium account in any way.

GEHERAYL, MEETINGS

The Company shall in each year hald a general meeting as its
annual general meeting in addition to any other meetinqgs ip
that year, and shall specify the meeting as such in the
notices calling 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 hald at such time and placo a3 the dirpctors shall
appoint,

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

The directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general
meetings shall alse be convened on such requisition, or In
default may be convened by such requisitionists, as provided
by Section 368 of the Act. If at any time there are not
within the United Kingdom sufficient directors capable ot
acting to Form a quorum, any director or any two members of
the Company may convene an exbtrsordinary general meeting in
the same manner as nearly as possible as that in which
meetings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the
passing of a special resolution shall be called by
twenty-one days notice in writing at the least, and a
meeting of the Company other than an annual general meeting
or a meeting called for the passing of a special resolution
shall be called by fourteen days notice in writing at the
least. The notice shall ne exclusive of the day on which it
is served or deemed to pe served and of the day for which it
is given, and shall specify the place, the day and the hour
of that meeting, and in the case of special business, the
general nature of business, end shall be given in manmner
bareinafter mentioned or in such other manner, 1f any, as
may be prescribed by the “ompany in general meeting, ko such
persons as are, under these Articles of Associatien,
exttitled ta receive such notices from tChe Company:

Provided chat o meabting of the Company shall,
notwirhstanding that it is called by shorter aotlice than
that specified in this Article, be deemed to have been duly
called if it is so =agreed:i-

56.1 in the case of a meeting called as the annual
general meeting, by 31l the members entitled to
attend and vote thereak; and
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bl & ip rke cagse of any ouher meetiagd, by & MA)LLitY IR
pupber of the merkers Naving & Féight Lo attend and
yore ar the meeting, beaing 2 majeriey togorher
holding mor leas thon 95 per cent. in acminal vaolue
nf the shares giving thac right.
57, The accidental emigsion to give notice of & menting to or

snad an instrument of proxy to, or the non-receipt of such a
notice or instrument by. any perssn entitled te recelve
rnotige shall not Invalidate the proceedings at that meeting.

PROCIEDINGS A%, GENERAL MEETINGS

58, A1) business shkall be deomed spaclal that is tronsacted as
an oxtracvrdinary general meeting, and also all that is
tranzackted at an annual genoral meeting, with the ssieption
of daclaring a dividend, the considaration of the accouabt<,
balance sheots, and the reports of the directurs usad
auditors, the election of directors in the place of theose
retiring, snd (whore special notice iz pot required by tre
Acts), the appointment of, and the fixing ¢f the
remuneration of, the auwditors.
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59, Ko business shall be transacted at any general meetling
unless a quorum of members is present at the time when the
meeting proceeds to business; save as herain otherwise
provided, ten members presaent in person or by proxy shall ve
8 quoruni.
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60. If within ten minutes (or such longer time not exceeding one
hour as the chairman may decide) from the time appointed for
the meeting a quorum is nok present, the meeting, I£
convened upon the roquisition of members, shall be
dissolved: in any other case it shall stand adjourned to the
same day in the next week, 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 the adjourned meeting a

. quorum is not present within half an hour from the time
appointed for the meeting, the members present shall be a
gUOoTUR.
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61, The chairman, if any, of the board of directors shall
preside as chairman at every general meeting of the Company
or, 3if thers is no such chairman or he shall not be present
within fifteen minutes after the time appeinted for the
holding of the meeting or is unwilling to act, the directors
present shall elect one of their number to be chairman of
the masting,
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62. If at any meeting no @irector is willing to act as chairman
of if no director is present within fifteen minutes after
the time appeinted for holding the meeting, the members
present and cntitled to vote shall choose one of their
number to be chairman of the meeting.

63, The chairman moy, with the consent of any meeting at which a
quorum 1s present (and shall if so directed by the meating),
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66.

67.

68.

adjnouen tha mepting Loom Zime 2o Gime pad fiom place 10
place. but 6o bhusipess shall be transacted ar an adjourned
mogking other thain the bugsiress ileft unfinished ac the
meeting from which the adjeourrment took place. When a
meating i5 adjourred for thirty days or more, aotice of the
adjourned meeciny shall be givon as in the <ase <f an
original meeting, Save as aforesaid it shald not ba
nagassary to give any notice of an adjourmment or of the
business to be transacted at an adjourned meeting.

Each director shall be entitled ke Attend and speak at any
general meecing of the Company,

At any general meeting a resolution put to the vote of the
meeting shall be decided on & show of hands unless a poll is
(bafore or on the declaration of the result of the show of
hands) demanded:~

65,1 by the chalrman; or

65.2 by at least thrae members present in person oxr by
proxy: or

65,3 by any member or members present in person or by

proxy and representing not less than one-tenth of
the total voting rights of all the members having
the right to vota at che moating: or

65.4 by a member or members helding shares in the
Company conferring a rightt 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 conferring that
right.

Unless a pell be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried or
carried unanimously, or by a particular majority. or lost,
or not carried by a particular majerity and an entry to chat
effect in the book containing the minutes of the proceedings
of the Company shall be conclusive evidence of the ract
without proof of the number or preoportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

Except as provided in Article 68, if a poll is duly demanded
it shall be taken in such manner as the chairman dirents,
and the result of the poll shall be deemed to be the
rasolution of the meeting at which the poll was demanded.

In the case of an equality ~f votes. whether on a shovw of
hands or on a poll, the chai-man of the meeting at which the i
show of hands takes piace or dt which the poll is demanded. 5
shall be entitled ko a second or casting vote,

A poil demanded on the elegtion ot a chairman or on a
question of adjournment shall be vaxen forthwith. A poll
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Aarandnd on Any 0D GAesri0n 5NGe. pe raten ar suvh Cane
A% the chairosn of the meeting " .0etd, and any buganess
ather than thot upon which a pell has Loen demanded may bv
procesded with pending the Laking of the roll.

VOZES_OF MEMBERS

69, Subject te any special rights or restrictions for the time
being attached te any clasg of ciasses of ghares, om & show
of hands every member present in person s5431: have one Voo,
and on a pell avery momber shall have one vois for each
fully~pald share of which he is the holder.

70, In the cage of joint holders only the first named holder, as
datermined by the order in which the namos stand in the
Ragister of Members, shall ba ontitled te attend and vote at
genoral meetings of the Caapasy, but such £i:st named holdar
ahall be entitled to attens and vote at gonszal meetings
aither in person or DY Prozy.

71, A member of unsound mind, or in respect of whom an order has
baen made by any court having jurisdiction for the
protection or management of the affairs of persens incapable
«f managing thely own affairs may vote, whether on 2 show of
wands or on a poll, by his committee, resceiver, curator
bonis, or other persan in the nature of a committee,
recaivar or curator bonis appointed by the convt. Any such
committes, raoceiver, curabtor monis or other pe.udn may, on 2

' poll, vote by proxy.

T2. No membar shall be entitled to vote akt any genaral meeting
unless all calls or other sums presently payable by him in
respact of zhares in the Company have been paid.

73. No member shall, unless the directors otherwise determine,
be entirled in respect of shares held by him to vote at any
general meeting gither personally or by proxy or to exercise
any other right conferred by membership in relation to
meotings of the Company if he or any person appearing Lo be
iptarested in such shares has been duly served with a potice
under Section 212 of the Act ani he is in default in
supplying to the Company the information thereby required
within the period of twenty eight days from the date of
service of suszh notice, For the purpose of this Article a
person shull be treated as appearing to be interested in any
sharas if -he member holding such shares has given to the
Company a notification under the said Section 212 vhich
€ails te eostablish the identities of thase interested in the
shares and if (after taking into account the said
notlfication and any other relevant Section 212
aokification} the Company knows or has reasonable cause to
believe that the person in question is or may be ingarested
in the shaxes.

74, tio objection shall b raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to is given or randered, and every vote
not disallowed at such meeting shall be valid for all
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76,

78'
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79.
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purpases. Any soh 2bjecrmicon rade in duve rare shall be
refarred 20 rhe chalerman of rhe meoting, whose docision
shall ke finnl aAnd copelusive.

én a poll vores may ba given sither perscnally or by prexy
and 8 mempber esntivled ko more than one yvote need not use all
his wotes or cast all the vores he uses in the same way.

The instrument appointing a proxy shall be in writing under
the hand of the pppointor or his attorney duly authorised in
wreiting or, if the appointor is p corporation, either under
seal or under the hand of an officer or attorney duly
authorised. A proxy need not he a member of the Company.

The instrument appeinting a proxy and the power of attorney
or other authority, if any, under which it is slgned or a
notarially certlfied copy of that power or authority shall
ba deposited at the office or at such other place within the
United Kingdom as is specified for that purpose in the
notice convening the meeting, not less than 48 hours before
the time for holding the mecting or adjourned meeting at
which the persen named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the pell, and in default
the instrument of proxy shall not be treated as wvalid.

Instruments of proxy shall be in any common form or in such
other form as the directors may approve and the directors
may, 1f they think f£it, send out with the notice of any
meeting forms of instrument of proxy for use at the
meeting. The instrument of proxy shall be deamed to confar
authority to demand or join in demanding a peoll and to vote
on a poll in respect of any amendment of a resolution put to
the meeting for which it is given as the proxy thinks fit
but shall not confer any further right to speak at the
Meeting (except with the permission of the Chairman of the
Meeting). The instrument of proxy shall, unless the
contrary is stated therein, be valid as well for any
adjournment of the meating as for the meeting to which it
relates.

A vote given in accordance with the terms of an instyument
of proxy shall be valid notwithstanding the previous death
or insanity of the principal or revocation of the proxy or
of the authority under which the proxy was executed,
provided that no intimation in writing of such death,
insanity, or rvevacation as aforesaid shall have been
received by the Company at the Q0ffice before the
commencement of the meeting or adjourned meetling at which
the proxy 1§ used.

CORPORATIONS ACTING DY REPRESENTATIVES AT MEETINGS

Any corperation which is a member of the Company may by
resolution of itz directors or other goveraing body
authorise such person as it thisks fit to act as its
vopresentative at any meeting of the Company or of any class
of mambers of the Company and the parson so authorised shall
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he wnratied o ssgicigo the sare powers on behal: of tho
coppeention which he Jepresents 23 that corporation vouwid
oRerciin §if o6 were pn individual member of tho Comphny.

DIRECTORS

Unless and until the Compsny in gemeral meeting shal)
otherwise determine, the number of directors shall be nct
legs than four nor more than eight,

Ihe qualification for a director shall be the holding of not
lags thaa 10,000 sbares in the Company., A director may act
bafore acqguiring his qualification but he must acquire his
qualification within two months of being appointed a
director. 1If & director shall fall te obtain or maintain
nis quallfication he shall asutomaticelly cears *» udid
office in accordance with the provisions of dection 291 oy
the Act,

The directors shall be entitled to receive by way of fees
for their services in esch year such sum as tie Company in
general meetiag shall by reselution from time to time
determine. Such fees shall be divided amcng the directors
as they may themselves determine by agreement, or failing
such detoermination, equally, except that in such event auy
director holding office for less than the relevant peric. iu
respact of which the fees are paid shall only ran’ in such
division in proportion to the time during such period for
which he has held office.

Each directer may also be paid his reasonable travalling,
hotel and incidental expenses of attending and rnturning
from meetings of the directors or camnittees of Airectors or
general meetings and shall be paid all expenses properly and
reasonably incurred by him in the conduct of the Company's
business or in the discharge of his duties as a dirvector.
Any directer who, by request, goes or resides abroad for any
purposes of the Company or who performs services which in
the opinion of the directors go beyond the ordiaary duties
of a director may be paid such extra remuneration (whether
by way of salary, commission, participation in profits or
otherwise) as the directors may determine.

The directors may establish and maintain pension or
superannuation funds for the benefit of, or give donatiens,
gratuities, pensions, allowances or emoluments to any
perscns who are or waere at any time in the employment or
service of or associated with the Company, or who are or
were at &ny time directors or officers of the Company
holding ¢r who have held any salaried employment or office
in the Company, and the families and dependants of any such
persons provided that ne pension, annuity or other allowance
or banefit shall be granted to a director or former director
who has not beon an executive director or held any other
office or place of profit under the Company or any of its
subsidiaries (or to 4 person who has no claim on the Company
except as a relation, connection or dependant of such a
director or former dirsctor) without the approval of an
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nedbnory esoirtion of the Corpany. A diregtor ar formor
direcror shrpll not be accousntable teo the Cempany or the
mombors for any benefit of smy kind so confeprod and rhe
ppcokpt of any sueh bensfit shall not Adsqualify any person
trom beipg or secoming a diroctor of the fompany.

A director o£ the Company may e or hecome a dira¢ior or
othar offiner of, or otherwise interested in, any bady
gorporate promoted by the Company or in which the Compaay
may be interested as sharsholder or otherwise, and no sugh
director shall be accountable to the Company for any
remuneration or other benefiis recaived by him as a directoer
or officer of, or from his interest in, such other body
corporate unless the Company otherwise direets,

BORROWING_POWERS

The dlractors may exercige all the powers of the Company to
borrow money without limit as to amount and upon such termg
and in such manner as they think fit, and subject (in the
case of any security convertible into shares) to Section 80
of the AcL to grant any murtgage, charge or standard
security over lts undertaking, property and uncallsd
capital, or any part thareof, and to issue debentureg,
debenture stock, and other securitics whether outright or as
gecurity for any debt, liability or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

The busineus of the Company shall be managed by the
directors, who may exercise all such powers of the Company
as are not, by the Acts or by these Articles required to be
exercised by the Company in general meeting, subject
nevertheless to the provisions of these Articles, to the
provisions of the Acts and such regulations, being not
inconsistent with the aforesaid Articles or provisions, as
may be prescribed by the Company in gemeral meeting; but no
regulation made by the Company in general meeting shall
invalidate any prior act of the directars which would have
baen valid if that regulation had not been made.

The directors may from time to time and ac any time by power
of attorney appoint any company, firm or persen or bady of
persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys of the Company
for the purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by
the directors under these ragulations) and for such pericd
and subjsct to such conditions as they may think fit, and
any such power of attornoy may contain such provisions for
the protection and convenisnce of persons dealing wich any
such attorney as the directors may think fit and may also
authorise any such attorney to delegate all or any of the
powers, authorities and discretions vested ia him.
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1L apy uncalled capitai of tho Tompany io dmosuded in or
Charged By aany mortgage or otber security, the directors may
deleqgate ©o the person in whem the benetit of such mortgege
or gecurity is for the time beiny weztod, or to any person
in trust for him, the pewny to make cplls om the members in
regpact of such uncalled capital, and to sue in the name of
the Company or otherwise for the recovery of monies hecoming
due in respect of calls so made and to give volid receipts
far the pame, and the power so deleqgated shall subsist
during the continuance of the mortgage or other security,
notwithstaniing any change of direstors, and shall be
asgignable Lg axpressed seo to be,

The Company may exercise the powers conferred by the Acts
with regard to having an official seal for use abroad, and
guch powers shnll be vested in the directors,

The Company may exercise the powers conferred upon the
Company by the Acts with regard to the keaping of an
overseas or local or sther rugister in any place, and the
directors may make and vary such regulations as they may
think £it respecting the keeping of any such register.

The Company may exercise the powers conferred by Section 40
of the Act with regard te having an official seal for
sealing and evidencing securities, and such powers shall be
vested in the directors.

DIRECTORS' TINTERESTS

A director who is in any way,. whether directly or
indirectly, interested in a contract tronsaction or
arraagement with the Company shall declare the nature of his
interest at a meeting of the directors in accordance with
the Acts. For the purpose of these Articles a director
shall be taken to be interested in such a contract,
transaction or arrangement if any connected person as
defined in the Acts is so interested.

A director shall not vote in respect of any contract or
arrangement in which he is interested (other than by virtue
of his Interests in shares or debentures or other securities
of or otherwise in or through the Compaany), and if he shall
do so his vote shall not be counted, nor shall he be counted
in the gquorum present at the meeting, but neither of these
prohibitions shall apply to:-

94.1 the giving of any security or indemnity to him in
respact of money lent or obligations incurred by
him at tho request or for the henefit of the
Company aor any of its subsidiaries:

94.2 Lhe giving of any security or indemnity to a third
party in respect of a debt or obligation of the
Cowpany or any of its subsidiaries for which he
himself has assumed responsibility in whole or in




95.

94.3

94.4

94.5

94.6

94.7

park wnter o Fuardaree of indeocnaty Of by the
qArsing of Decurity:

any proposal copcerning an offer of shares or
delentuzres or other sccurities pf or by tho Company
or any of its gubsidiaries for subseription or
purchane in which offer he is or is to ko
interested as n participant in the underwriting or
sub-underwriting thereof;

any proposal concerning any other body corperate in
which he ig interested directly or indirectly
whather as an officer or sharehelder ar otherwise
howsoever, provided that he is not the holder of or
beneficially interested in one per cent or more ot
any class of the equity share capital of such body
corporate (or of any third body corporats through
which his interest is derived) or of the wvoting
rights available to members of the relevant body
corporate;

any proposal concerning the adoption, modification
or operation of a superannuation fund or
retiremant, death or disabllity benefits scheme
undar which he may benefit and which has been
approved by or is subject to and conditional on
approval by the Board of Inland Revenue for
taxation purposes;

if any question shall arise at any meeting as to
the materiality of a director's interest or as to
the encitlement of any director to vote and such
gquestion is not resolved by his voluntarily
agreeing to abstain from w¥oting, such question
shall be referred to the Chairman of the meeting
and his ruling in relation to any other director
shall be final and conclusive except in a case
where the nature or extent of the interest of the
director concerned has not been fairly disclosed
and these prohibitions may at any time be suspended
or relaxed to any extent, and either generally orx
in respect of any particular contract, arrangament
or transaction, by the Company in general meeting.

Any proposal concerning the purchase and/or
maintenance ¢f any policy of insurance against
ijability for negligence, defaulr, breach of duty
or breach of trust in relation to the Company under
which he may benefit.

Subject to Section 319 of the Act 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 himseif or through his firm in a professional
capacity for the Company, and in any such case on such terms
as ho remunerakbion and otherwise as the directors may
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arFapie. Any such Feruneration shald be an addation ¥o any
pemunerption provided for by ony ovker Arcicie., Ko director
o¢ inresding diresror shalil be dzsqualified py his offace
from ORCErERG into ARY CORLFDCE, arrFangamant, trangaction OfF
proposnd with the Company aither with regprd to hig tenurg
of any office or place of profit or as a vendor, purchaser
or othegwise, Subjset to the provisions of the Aut and save
ag therein provided no sush contract, arrangement,
rransaction orf proposal entered into by or on bahalf of the
Company in which apy director or person gonnocted with nim
tg in any way interested, whether directly ox indirectly.
ghall be liable to bae aveided, nor shall any djrector who
anters into any such contract, arrangement., gransaction or
proposal or who is so interested be liable to account to the
Company for any profit realised by any such contract,
arrangement.. transaction or propesal by reason of such
airector holding that office or of the fiduciary
relationship thereby established, but he shall declare the
nature of his interest in accordance with Section 317 of the
Act,

Any director may act by himself or his firm in a
profgssional capacity for the Company, and he or his firm
shall be entitled to remuneration for professional services
as if he were not a director; provided that nothing herein
contained shall authorise a director or his firm to act as
auditor to the Company.

97.1 No director's service contract may provide for his
employment to continue or to be capable of being
continued otherwise than at the instance of the
Company (whether under the original agreement OT
under a new agreement entered into in pursuance of
the original agreement) for a period exceeding five
years during which the empioyment cannot be
terminated by the Company by notice, or can he so
cerminated only in specified circumstances, wichout
the approval of the Company in general meeting.

97.2 Where a person is or is to be employed with the
Company under an agreement which cannot be
terminated by the Company by notice or can bhe 50
verminsted only in specified circumstances and,
more than six months before the axpiration of the
period for which he {s or is to be so employed, the
Company enters into a further agreement (otherwise
ghan in pursuance of a right conferred by or under
the original agreement on the other party to ik)
under which he is to be employed with the Company
or within the Group, Paragraph §7.1 of this Article
shall apply as if to the period for which he is to
he employed under that further agreement there were
added a further period equal to the unexpired
period of the original agreement.
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G71.3 A gosplaticn of the Company qivang the spprowval
rofuired ahove shall aor be posied ab a gonoral
mpebing a9f che Conpapy wnless A wraittepn fercrandum
gonting oun the propused agreemont lncorporating
Ene Lerm is avaliakiv for ingpection by members of
the Coppany both at the Office, foo nut 1054 rthoan
the period of 15 days eading witk fhe Jdste of che
meeting, and st the meebing 1%9nel.

Whers propesals oe under cinsddsiatiion consaening the
appointment (incluéing Lixing v setying the terms of
appointment} of kwo or more direcctors to offices or
employments with the Company or any body corporakte in which
the Company is interested, such proposals may be divided and
considered in rolation to sach director separately. In such
case each of the directors concerned (if not by the proviso
to Article 94.4 or otherwise debarred from voting) shall be
entitled to vote and to be counted in the guorum in respect
of each resolution except that concerning his own
appolintment,

All cheques, promissory notes, drafts, bills of exchange and
other instruments whether negoktiable or transfaerable or not,
and all receipts for monies pzid ko the Company, shall be
signed, drawn, accepted, endorsed., or otherwise ex¢cuted, as
the case may be, in such manaer as the directorz ghall from
time to time by resoluilon dntermine.

The directors shall causs wminuates to be inacde in books
provided for the purpose:-~

100.1 of all appointments of officers made by the
directors;

100.2 of the names of the directers present at each
maeting of the directors and of any committee of
the directors:; and

100.3 of all resoclutions and proceedings at all meetings

of the Company, and of the directors, and of
committees of directors.

DISQUALIFIUCATION OF DIRECTORS
The office of director shall bo vacated if the director:-
101.12 ceasas to be a director by virtue of the Acts; or

101.2 becomes bankrupt or makes any arrangement or
composition with his ecreditors generally: or

101.3 becomas prohibited from being a director by reason
of any order of the Court; or

101.4 becomes incapable by reason of mental disorder
within the meaning of the Mental Health Act 1959 or
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any fe-pnactrenr thoreof of dischorg,sy his dutdey
a3 a diragror: of

101.5 resigns Bis office ny porice in wiriting to the
Eompany:
101.6 ghall for more than six months have been absent

{(without permission of the directors) £rom meetings
of the directors held during that period; or

101.7 fails to acquire or maintain h's spare
qualification pursuant to Article 82,

Section 293 of the Ackt, regoarding the appointment and
ratiremant of divectors who have attainad the age of 70, “
shall not apply to the Company.

RQTATION OF DIRECTORS

At the annual general meeting of the Company in every year
one~third of the directors for the time being or, if their
number is not three or a multiple of three, then the number
nearest Lo but not exceeding one~third, shall retire from
office.

The directors to retire in every year shall be those who
have been longest in office since their last election, but
as batween persons who became directors on the same day
those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

A rexiring director shall he eligible for re-election.

Tha Compan,; at the meaginy at which a Jdaractor reiires in
manner aforesaid may £ill the vacated office by electing a
person thereto, and in default the retiring director shall
if offering himgelf for re-election he deemed to have been
re-electad, unless at such meeting it is expressly resolved
not to £ill such vacated office or unless a resolution for
the re-election of such directer shall have been put to the
mecting and lost,

No person other than a director retiring at the meeting

shall unless recommeaded by the directors be eligible for

vlection to the office of director at any general meeting :
unless not less than seven nor more than twenty one days

before the date appointed for the meeting there shall have

been left at the Office notice in writing, signed by a

mamber duly qualified to attend and vote at the meeting for

which such notice 15 given, of his Intention to propese such

person for election, and also notige in writing signed by

that person of his willingness to be elected,

The directors shall have power at any time, and from time to
time, to appeint any person to be a director, either to £ill
a casual vacancy or ags an addition to the existing
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Arxpceoss.  Any dagector so appointed shall ho.d offace only
uRkis rke pexrc Lolowing annusi goneral meetind, and shall
thon he eligib.e £+ re-alecrion bHut shall not be taken into
aceaunt in detesminirg the dixectors who are to retare by
FPREBELOG at such maering.

The Company way by ordinagy resolution, of which special
nokice has beer given in accordsnce with Section 379 of the
Act, or by Special Besolution remove any directer bpfore the
expiration of his period of office notwithscanding anything
i these Articles or in any agreement hetween the Company
and such director, Such removal shall he without prajudice
to any claim such director may have for damages for breach
of any contract of service between him and the Company.

The Company may by nrdinary resolutlan appoint another
person ir plage of a director ramoved from office under the
Immediatsiy preceding Article, -2l without prejudice to the
powars of the directors ander Article 108 the Company in
general rgeting may appoint any person to be a direator
either tou £3ill a casual vacancy vy as an additional
director. A person appointcd in plaece of a dirsctor so
removed or to fill such a vacancy shall be subject to
retirement at the same time as if he had become a director
on the day on which the director in whose place he is
appointed was last elected as a director,

PRGCEEDINGS QF DIRECTORS

The directors may meet together for the despatch of
business., adjourn, and otherwises regulate their mesetings, as
thay think f£it., Questions arising at any meeting shall be
dacided by a majority of votes. T4 case of an equality of
votes, the chairman shall have a second or casting vote. A
director may, and the secretary on the requisition of a
director shall, at any time summon a meeting of the
directors.

Reasonable notice of every directors' meeting shall be given
to every director present in the United Kingdom. Without
prejudice ko the foregoing, notice shall be deemed to be
duly given to a director if it is given to him personally or
by word of mouth whether or not over the telephone or sent
in writing to him at his last known address or any other
address given by him to the Company for this purpose, A
directer may waive notice of any meeting either
prospectively or retrospectively.

The quorum necessary for the transaction of the business of
the directors may bz fixed by the directors, and unless so
£ixed shall be throe.

The continuing directors may act notwithstanding any vacancy
in their body but, if and so long as their number is reduced
below the number fixed by or pursuant to these Articles as
the necessary quorum of directors, the continuing directors
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aF dreeckor may Got LCx the porposa of increasang tho aumbarg
of digectors £ that purber, of of SUMMOALCY O genordl
maetlng of the Company, but for po other purpose.

The dirsctors pay elect a chairman pi theiy meetings and
detormine rhe period Lor which he i3 to hold office; hut if
RO such chairman iz elwcted, or if ar any moeting the
chalrman is not present within five pinutes after the time
Aappeinted for holding the same, the directors precant may
£hooge one of their number Lo be chairman of tho meating,

The directors may delegate any of their powers to committees
connisting of such momber or members of their body as they
think fit, Any committee so formed shall in the exerclse of
the powers so delegated conform to any requlotions thak may
be imposed on it by the directors.

A committes may elect a chairman of its moetings but if no
such chairman is elected, or if at any meeting the chalrman
is neot present within flve minutes after the time appointed
for helding the same, the members present may choose one of
thelr number to he chafrman of the maeting.

A committee may meet ard adjourn as it thinks proper,
Questions arising at any maeting shall be determined by a
majority of votes of the members present, and in the case of
an equality of votes the chairman shall lave a second or
casting vote.

All acts done by any meeting o€ the directors o: of a
committee of directors or by any person acting zs a director
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such
director or person acting as aforesaid, or that they or any
of them were disgualifiied, be as valid as Lf every such
person had besn duly appointed and was gqualifjed to be a
directaor,

A resolution in writing, signed by all the directors for the
time being entitled to receive notice of a meeting of the
directors, shall be as valid and effactual as if it had been
passed at a meeting of the directors duly convened and

held. Such a resolution may be contained in one document or
geverasl documents in like form each signed by one or more of
the directers,

MANAGING OR EXECUTIVE DIRECTORS

The directers may £rom time to time appoint one or more of
their bady to the office of managing or executive director
for such period and on such terms as they think fie, and
subject to the terms of sny agreement entered ints in any
particular case, may revoke such appointment. The
appeintment of such a director shall be automatically
decermined if he ceases from any cause to be a direcrtor.
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A papajing of expcynive direcsor osheldl rocoive gudb
remunakarion (wheehor by way ¢f 3alddy, CHUmisiion OF
cartiabpation in profirg, or pearcly In one woy and partly i=
aporhar) as the diarestors may from time to time derermine.

The directers moy entrust to and ceoafer uwpon a managing or
axecutive director any af the powers exercigsable by them
upon such terms and cenditions and with such restricticur as
they may think f£it, and either collaterally with or to th~
axclusion of their own powors and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

SECRETARY

The secratary shall be appointed by the directors for such
term, at guch remuneration and upon such conditions ag they
may think fit; and any secretary so appeinted may be removed
by them,

A provision of the Acts or of these Articles requiring or
authorising a thing to be done by or to a director and the
secretary shall not be satisfied by its being done by orx to
the same person acting both as director and as, or in place
cf, the secretary.

THE SEAL

The directors s¥all provide for thy safe custody of the seal
and any securitiey seal and neither shall be used nor shall
any document %2 gxecuted by being sisgnad by a Director aand
by the Secrehusyy or by two Directest and be expressed (in
whichever form »f words) to be exeruted by the Company
without the aubbacity of the Jivactors or of a committee of
the director= ruth,~ised by tie .ivectors in that behalf.
Every instrument to which either /~e seal or any securities
seal shall be affixed shall be signed autographically by one
director and the secretary or by hwo directors save that, as
regards any certificates for shares or debentures or other
sacurikties of the Company, the directors may by resolution
determine that such signatures or either of them shall he
dispensad with or affixed by some method or system of
mechanical signature.

DIVIDERDS AND_RESERVES

The Company in general meeting may by ordinary resclution
declare dividends, but no dividend shall exceed:-

127.1 the amount recommended by the directors; or

127.2 the amount permitted by the Acts,

The directors may E£rom time to time and subject to the Acts
pay to the members such interim and fixed dividends as
appear te them to be justified by the profits of the
Company. Ho dividend or other monies payable on or in
respact of o sudre shall bear interest as against the
Compary.

N Y
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iéd.  The directogs oby. betoge ceormenddng sop dave lead. sor
asidp aur of rhe peafats of the Zaorpany Sudch sy an thoy
rhipik proper A5 A respive OF reseryes whach shall, ae the
digegzenton nf rthe directors, ke applicsbie for any purpoce
to whicn the pretirs of the Cowmpasy may be properly applies,
and pending such applicotion may, at the like discretion,
either be einployed ip the buginess of the Ceompany or be
investad in surh investments [ether than shares of the
Company) as ths directors may from tims to time think fit.
The directors may alsp without placing the same to resorve
enrry forward any profits which they may think prudest not
to divide. "

130, Subject to the rights of persons, if any, entitled to shares
with special rights ss to dividend, all dividends shall be :
declared and paid pro rata according te the amounts paid or
cradited as paid on tha shares in respect whereof the
dividend i3 paid, but no amount pald or credited as paid on
a share in advanze of calls shall be trented for the
purpeses of this Article as paid on the share. All
dividends shall be apportioned and paild proportionately to
the amounts paid or credited as paid on the shares during
any portlon or portions of the period in respect of which
che dividend is pald; but if any share is issued on terms
providing that it shall rank for dividend as from a
particular date such share shall rank for dividend
accordingly.

131, The directors may deduct from any dividend payable to any
member any sums of money preseucly payable by him to the
Company on agcount of galls or otherwise in relution to the
shares of the Company.

132. Any general meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid up
shares, debantures or debenture stock of any other company
or in any onc v more of such ways and the directors shall
give effect to such resolution, and where any difficulty
arites in regard ko such distribution the directors may
settle the same as they think expedient, and in particular
may issue fractional certificates and f£ix the wvalue for
distributicn of such specific assets or any part therecof and
may determine that cash payments shall be made to any
members upon the footing of tha value so fixed in order to .
adjust the rights of all parties, and may vest any such
speciflic assots in trustees as may Seem expedient to the
dirgacors.

133. The dlirectors may, with the sanction of an ordinary
rasolution of the Company offer the holdern of ordinary
sharas the right to elect to receive ordinary shares,
cradited as fully paid, instead of cash in respect of suth
dividend or dividends as are specified by such resclution.
In any such case the following provisions shall apply:-

Ry o ¥
At ST L L




£33.1

133.3

133.5

Thae hHiasis of allor-enr shall ke Zotermined by rhe
diyastors go that, 2t nearly ns may be considored
convasient, the market value of the addigiosnal
ardinary shaves {ipeluding fractional entitlement)
to be allorted in liew of any amount of dividernd
shall equal such amount., For such purpose the
market value of an ordinary shere shnll be such
value as shall be determined by the Compony's
auditors.

If the diroctors determine to allow such right of
election on any occasion they shall, after the
bagis of allotment shall have been detormined under
Article 133.% above, give notice in writing to the
erdinary shareholders of the right of slection
accorded to them and shall send, with or following
such notice. Eorms of election and specify the
procedure to ba followed and the placa at which and
the latest date and time by which duly completed
formz of electiorn must be lodged in order to
effective.

As regards ordinary shares In rvespect of which
rights of election have been made available and
duly exercised {("the elected ordinary shares"), the
relevant dividend shall not be payable, and in lieu
thereof additional ordinary shares shall be
allotted to the holders of the elected ordinary
shares on the basis of allotment determined as
aforasaid. For such purposes the directors shali
capitalise, out of such sums standing to the credit
of any of the Company's reserve accounts ov the '
profit and loss account or otherwise awvailiable for
distribution, a sum equal to the aggregate nominal
amount. of the additlonal ordinacy shares to be
allotted on such basis., and shall apply the same in
paying tp in full the appropriate number of
unissued ardinary shares for allotment and
distrioution to and amongst the holders of the
elocted ordingey shares on such basis.

The additional ordinary shares so allotted shall
rank pari passu in all respects with the fully-paid
ordinary shares then in issue save only as regards
participation in the relevant dividend {or share
glectlon in lieu),

The directors may do all acts and things considered
necessary or expedient to give effect to any such
capitalisation, with full power to the directors to
make such provisions as they think fit in the case
of entitlement to fractions of shares (including
provigions whereby, in whole or in part, fractional

antitlements are disregarded or rounded up oxr the

benefit of fractional entitlements accrues to the

Company tather than o the membeis concernsd). The '




lF!!HIHl-lIEq'HHl-5WHWNIIﬂH-llllIllllIl'li!ﬂlll!ll.ﬂ!ﬂFlIl-ﬂlﬁ

134,

135.

. 136,
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ALFErtary oAy AUEROEise any pesson ro ented o8
bovnlf of all the recbers earitled rherero ixto on
agreement with the Corpany providing for such
capitalisation and motters incidental rhorato and
2ny agrsement made under such authority shail he
affoctive and binding on all such members.

133.6 The directors moy on sccdsion degermipe that rights
of election shall not be made available to any
ordinary sharehelders with registered addresses in
any territary where in the absence of a
registration statement or other special formalities
the eirculation of an offer of rights of election
would or might be unlawful, and im such event the
provisions aforesaid shall be read and construed
subject to such dokermination,

Any dividend, interest or other monias payable in cash in
respect of shares may bo paid by chegqua or warront sent
through the post directed to the registered address of the
holder or, in the case of joint holders, to the registerad
address of that one of the joint holders who is first named
on the register of members or o such address as the helder
or joint holders may in writing direct. Every such cheque
or warrant shall bo made payable to the order of the porsen
to whom it is sent or to such person as the holder or joinc
holders may direct and payment of the cheque or warrant
shall be a good discharge to the Company. Any ane of twa or
more joint holders may give effectual receipts for any
dividends, bonuses or other monies payable in respect of the
shares held by them as joint holders.

Any dividend unclaimed after a period of twelve years from
the date bf declaration of such dividend shall be forfeited
and shall revert to the Company and the payment by the
Company of any unclaimed dividend, interest or any other aum
payadle en or in respect of a share inte a separate account
shall not constitute the Company a trustee in respect
thereof.

26C THG_RECORDS

The directors shal) cause to be kept accounting records
sefficient to give a true and fair view of the state of the
Company's affairs and te show and explain its transactiouns,
in accordance with the Acts.

The accounting records shall be kept at the (ffice or,
subject to the Acts, at such other place or places as the
directors may think fit and shall always be open to
inspection by the officers of the Company. No member {(othar
than an officer of the Company} shall have any right of
inspretion of any acceunting record or book or document of
the Company except as venlerred by law or authorised by the
diractors.
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A pripred ~opy of every Darectors” Bepoxt acccrpanied by the
hainnce ghecr apd profic and 0085 account, including every
Ancument rozuired by iow to he annexod thereeo, which iu to
Lo laid hefgre the Company in genernl meeting, together with
“ gopy of the audieor®s report, shall be sent to eack person
entitled theretn in pecordacce with the requirements of the
Agts,

Provided thar this regulation shall net require a copy of
thoso documents to be sk 'k to any persen of whose address
the Company ic not awa '» Oor to more than one ¢f the joint
holdars of any gshares r debentures,

The directors shall fre time to time, in accordance with
the Acts, eause to be prupared and Lo be lald beforse the
Company in general meeting Such profit and loss accounts,
balance sheets, group accounm.s {if any) and reports as arg
thereby roquired,

CARYTALI SATION QF PROFITS

The Company in general meeting may upon the recommendatlon
of the directors resolve that it is desirable to capitalise
any part of the amount for the time being standing to the
credit of any of the Company's reserve acoounts or to the
credit of the profit and less acecount or otherwise available
for distribution, and accoerdingly that such aum be sot free
for distribution amongst the members who would have baen
entitled therete if distributed by way of dividend and in
the same proportions on condition that the same be not paid
in cash but be applied either in or towards paying up any
amounts for the time being unpald on any shares held by such
members respectively or paying up in full unissued shares or
debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in tha
proportion aforesaid, or partly in the one way and partly in
the other, and the directors shall give effect to such
resolution:

Proviided that a share premium account and a capital
redemption reserve fund may, for the purposes of this
Article, only be applied in the paying up of unissuwed shares
to be issued to members of the Company as fully paid shares.

Whenever such a resolution as aferesaid shall have been
passed the directors shall make all appropriations and
applications of the undivided profits 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 effect thereto, with
full power to the dircctors to make such provision by the
lssua of fractional certificates or by payment in cash 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 members
entitled thereto into an agreement with the Company
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pEavsding £2f tha biintment o rlen fespectivedy. creditoed
ac Esbly pard up., ot any fareher shares or debentures ro
which they oay be erntieleod upon such capitalisation, or {(as
the case may reqitre} for the payment up by the Cowpany on
their behalf, by the applicaticn thereto of their respectave
proportions of the profies resolved to be capitalised, of
tae smounrs or any part of the amounts remaining unpaid on
their existing shares, arnd any sgreement made uader such
suthority shall be effective and binding on all such members.

AUDYT

Auditora shall be appeinted and their audits requlated in
acceordance with the Acts,

RECORD _DATE

Notwithstanding any other provision of these Articles, the
Company or the directors may f£ix any date as the record date
for any dlvidend, distribution, alletment or issue and such
record date may be on or at any time befors or after any
date on which any dividend, distribution, allotment or isgue
is declared paid or made.

NOTICES

A notice may be given by the Company to any member either
personally or by sending it by post te him to his registered
address, or (if he has no registered address within the
United Kingdom) to the address, if any, within tbe United
Kingdom supplied by him to the Company for the giving of
notice to him. Where a notice is sent by post, service of
the notice shall be deemed to be effected by propaerly
addressing, prepaying, and posting a letter containing the
notice, and to have been effacted in the case of a notice of
a meeting at the expiration of 24 hours after the letter
containing the suame is posted, and in any other case at the
time at which the letter would be delivered in the ordinary
course of post, upon which such notice shall be deemed Lo
have been received.

A notice may be given by the Company to the joint holders of
a share by giving the notice to the joint holder first named
in the register of members in respect of the share.

A notice may be given by the Company to the persons entitled
to 2 share in consequence of the death or bankruptcy of a
member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of
rapresentatives of the deceased, or trustee of the bankrupt,
or by any like description, at the address, if any. within
the United Kingdom supplied for the purpose by the persons
claiming to be so entitled, or (until such an address has
been 50 supplied) by giving the notice in any manner in
which the same might have been given if the death or
bankruptcy had not occurraed.
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Horbre of avery genpidd ceetiny shall be gaven a2 iy Dannie:
heeptobefors aucherised fos-

Mi.i gunry menkhes except fhose menbers who (hoving no
peqistered pddress withip the United Ringdom) have
not supplied to the €cmpony an dddress wathan the
United Kingdam frr the givipg of ngrices to thems

147.2 evary person upon whom kae ownership ©f a share
davolves by coason of his being a legal personal
ropresentakive or a trustes in bankruptcy of »
member where the member but for »is deatlh or
bankruptey would be entitled to recwive notice of
the meocting; and

147.3 the auditors for the time being of the Company.

Ho other person shall be entitled to receive notices of
genersl meetings.

Every person who by operation of law, transfer or other
means whatsoover shall become entitled to any share shall be
bound by any notice in respect of such share which, before
his name and address are entered in the register of members,
shall have been duly given to the person from whom he
derives his title te such share save in the case of a neotice
served pursuant to the provisions of Section 212 of the Act.

WINDING (P

If the Company shall be wound up the liquidator may, with
the sanction of an extraordinary resolution of the Company
and any other sanction required by the Acts, divide amongst
the members in specie or kind the whole or any part of the
assets of the Company (whether they shall consist of
property of the same kind or not) and may., for such purpose
sot such value as he deems fair upon any property divided as
aforesaid and may datermine how such division shall be
carried out as between the members or different classes of
membars. The liquidator may, with the like sanction, vest
the whole or any part of such assets in trustees upon such
t.rusts for the benefit of the contributories as the
liguidator, with the like sanction, shall think fit, but so
that no member shall be compelled to accept any shares or
other securities whereon there is any liability.

INDEMNTTY

Subject to the provisions of and so far as may be consistent
with the Statutes, every director, Auditor, Secretary or
other officer of the Company shall be entitled to be
indemnified by the Company out of ity ewn funds against all
costs, charges, losses, expenses and liabilities incurred by
him in the actual or purported execution and/or discharge of
his dutie3 and/or the exercisc or purported exercise of his
powers and/or otherwise in relation ko or in connection with




hiko dueies, powers or offace including (wathout prejudice ro
the goporalirty of the foregoing) any laahility incurred by
him in defending any proceedings, cyvil ar criminal, which
rplace Lo nrything done or emitred or alleged to have besn
done or omiktted by him in as an offigey or employese of the
Somgany and in which iuwdgmert is given jn his favour {op the
praceedings arp otherwise dispesed of without any finding or
admisslion of any material breach of dugy on his parg) er in
which he is acquitted ar in connection with any application
undar sny statute for relisf from liabilicy in respect of
asny such a>t or omission in which relief iz granted te him
by the Court,




