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Companv No ZEBS1064

1.

2.
(&)

THE COMPANIES ACTS 1985 and 1986

PUBLIC COMPANY LIMITED BY SHERES

BRTICLES OF ASSOCIATION
CF
FILTRONIC COMTEK plc

PRELIMINARY
TABLE "A" NOT TO APPLY
The regulations contained in Table A2 in the schedule to the
Companies (Tables A to F) Regulations 1985 shall not apply as
the regulestions or articles of the Company.

INTERPRETETION
In these articles, unless the subject or context otherwise

requires: -
"Act" means the Companies Act 1885;

"Acts" means the Companies Acts 1985 and 1989 and every statute
{including orders, regulationéfnrothez'subordinate legislation
made thereunder) for the time being in force concerning

companies sc far as they apply to the Company;

"articles" means these articles of association or other
articles of association of the Company for the time being in
force;

"auditors” means tThe auditors for the time being of the

Company;

"board" means the board cof directors from time to time of the
Company or the directors present or deemed to be present at a
duly convened meeting of the directors at which a quorum is

preasent;
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"clear days" in relation to a period of notice means that

o
[N
ot
O

period excluding the day when the notice is given or deem
be given and the day for which it is given or on which it is

+o take effect;

"company” includes any body corporate (not being & corporation
sole) or association of persons, whether or not a company

within the meaning of the Acts;

"director" means a director for the time being of the Company:
"dividend" includes bonus;

"executed" in relation to a document includes reference to its
being executed under hand or under seal or by any other method

permitted by law:;

"group" the Company and its subsidiary undertakings for the

time being;

"holdezr" means, in relation to any share, the member whose name
is entered in the register as the holder of that share;

—

"London Stock Exchange" means the Internaticnal Stock Exchange

of the United Kingdom and the Republic of Ireland Limited:;
"member" means a member cof the Compény:

"office" means the registered office for the time being of the

Company;

"paid-up” means paid up or credited as paid-up;

"recognised person" means a recognised clearing house or a
nominese cof a recognised clearing house or of a zrecognised

investment exchange who is designated as mentioned in Section
185(4) of the Act:;
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(B)

(C)

"register" means the register of members to be Kept pursuant

+o Section 252 of the AcCT;

"seal" means the common seal of the Company cor any cificial or

securities seal that the Company may have or may be permitted

+o have under the Acts;

"secretary" means the secretary for the time being of the
Company and includes any assistant or deputy secretary and any
person appointed by the board to perform the duties of the
secretary:;

"written" and "imn writing" includes printing, lithography and
other methods of representing or reproducing words in a legible

Iorm.

Unless the context otherwise requires, words and expressions
contained in these articles and not defined above shall bear
the same meaning as in the Acts but excluding any statutory
modification thereocf not in force when these articles become
binding on the Company.

Where for any purpose an cordinary rescolution of the Company is
required, a special or extracrdinary resolution shall also be
effective for that purpose, and where for any purpcse an
extradrdinary resolution is reguired, a special resclution®
shall also be effective for that purpose.
SHARE CAPITAL

SHARES

The authorised share capital of the Company at the date of
adoption o©f these articles is £6,000,000 divided into

60, 000, 000 ordinary shares of 10p each.
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(2)

(B)

ALLOTMENT
Subject to the provisions of the Acts and any resolution ci the

Company in general meseting required pursuant thereto, the board

shall have unconditional authority to allot—(with -or—wIitimout
conferring rights of renunciation), grant options over, offer
or otherwise deal with or dispose of any unissued shares cf the
Company (whether forming part ¢f the original or any increased
capital) or rights to subscribe for or convert any security
into shares of the Company to such persons, at such times and
generally on such terms and conditions as the board may decide

but so that no share shall be issued at a discount.

For the purposes of these Articles, a sharé in the capital of
the Company is deemed paid up (as to its nominal value and any
premium on it) in cash, or allotted for cash, if the
consideration for the payment up or allotment is cash received
by the Company, or is a cheque received by it in good faith
which the Board has no rsason for suspecting will not be paid,
or is a release of a liability of the Company for a liguidated
sum, or is an undertaking to pay cash to the Company at a
future date. ’

REDEEMABLE SHARES - .
Subject to the provisions o©f the Acts and to any rights‘
attached to any existing shares, any sharass in the capital of
the Company mayv be issued on terms that they are to be redeemed
or, at the option of the Companylor the hclder, are liable to
be redeemed.

POWER TOQ ATTACH RIGHTS

Subject to the provisions of the Acts and 4o any xrights

attached to any existing shares, any new shares in the capital

of the Company may be allotted or issued with or have attached
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7.
(A)

(B)

+o +them such rights or restrictions as the Company may Trom
time to time by ordinary resolution determine, or, if no such
determination is made =2t an EGM called (inter a2lia) for <the

purpose cf making such determination, &8s <tThe_ board shall

determine. The Company shall if resguired in accordance wit
section 128 of the Act deliver to the Registrar of Companies
a statement in the prescribed form containing particulars of
the rights.

VARIATION QF RIGHTS

Subject to the provisions of the Acts, all or any of the rights
or privileges attached to any class of shares in the Company
may be varied or abrogated (i) in such manner (if any)} as may
be provided by such rights, or (ii} in the absence of any such
provision, either with the consent in writing of the holders
of at least three-fourths of the nominal amount of the issued
shares of that class or with the sanction of an extraordinary
resplution passed at a separate meetiﬁg of the holders of the
issued shares of that cliass validly held in accordance with the

provisions of these articles, but not otherwise.

The rights attached to any class of shares shall not, unless
otherwise expressly provided in the rights attaching to such
shares, be deemed to be varied or abrogated by the creation or

issue of shares ranking pari passu with or subsegquent to themn.

ISSION
The Company may in connection with the issue of any shares
exercise all powers conferred or permitted by the Acts of
paying commissions or brokerages. Subject to the provisions
of the Acts, such commission may be satisfied by the payment
of cash or the allotment cof fully or partly paid shares or the
grant of an option to call for an allotment of shares or by any

combination of such methods.
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10.

(B)

TRUSTS NCOCT RECOGNISED
Unless ordered by a2 court of competent jurisdiction or reguired

by law, the Company shall not recognise any persoh-as-heléimng——

any share upon any trust and shall not be bound by or otherwise
compelled to recognise (even i1f it has notice of it) any
equitable, contingent, Zfuture, partial or other claim ta or
interest in any share octher than an absclute right in the

registered holder to the whole of the share.

RENUNCIATION

Subject tc the provisions of the Acts and these articles the
board may at any time after the allotment of shares but before
any person has been entered in the register as the holder
recognise a renunciation thereof by the allottee in favour of
some other person and may accord to any allottee of & share a
right to effect such renunciation upon and'subject to such

terms and conditions as the board considers fit to impose.

SHARE CERTIFICATES

RI ERTIFICATE

Every person (except az recognised person in respect of whom the
Company is not required by law to complete and have ready for
delivery a certificate) upon becoming the holder of ‘any shares
shall be entitled within two weeks after allotment or lodgement
of a transfer, as the case may be (unless the terms of issue
of the shares provide otherwise), and without charge to one
certificate for all the shares of any class registered in his
name or, in the case of shares of more than one class being
registered in his name, to a separate certificate for each

class of shares so registered.

Where a member (cther than a recognised person) transfers part
of his shares comprised in a certificate he shall be entitled
to cne certificate for the balance ©f shares retained by him

without charge.
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12.

(B)

The Company shall not be bouné <To issue nOoTe <Thanh one
certificate in respect of shares held jointly by two ©r more
persons and delivery of a certificate to any one joint holder

shall be sufficient delivery To all joint holders.

Every certificate of shares shall specify the number and class
and the distinguishing numbers (if any) of the shares to which
it relates and the amount paid up thereon and shall be executed
by the Company in such manner zas the board, having regard to
the Acts and the rules and regulations of the London Stock

Exzchange, may authorise.

REPLACEMEN ERTIFICATE

The board may cancel any certificate which is worn out,
defaced, lost or destroyed and issue a replacement certificate
upon such terms (if any) as to provision of evidence and
indemnity (with or without security) and to payment of any
exceptional out of pocket expenses incurred by the Company as
the board may decide, and upon delivery up of the original

certificate (where it is worn out or defaced).

LIEN
M> ! L N _ SHARES NCGT FULLY PRID
The Company shall have a first and paramount lien upon every
share, (not being a fully paid share) registered in the name
of a member (whether sclely or jointly with other persons) for
any amount pavable in respect of such share, whether the due
date for payment shall have arrived or not, and such lien shall
apply to all dividends from time to time declared or other

moneys pavable in respect cf such share.

The board may at any time either generally or in any particular
case waive any lien that has arisen or declare any share to be
whelly or partly exempt from the provisions of this article.
Unless otherwise agreed with the transferee, the registration
of a transfer of a share shall operate as a walver cf the

Company's lien, if any, on such share.
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15.

ENTORCEMENT OF LIEN BY SALE
For the purpose ¢f enforcing the Company's lien, the Company

may sell in such manner zs the board may determine any share

subject to it , provided that the due date for payment has
arrived and pavment is not made within fourteen clear days
after the service o©of & notice in wrivting (stating, and
demanding payment of the sum presently payvable and giving
notice of the intention to sell in default of such payment) on
the member concerned (or to any person entitled to the share

by transmission).

To give effect to such sale, the board may authorise any person
to execute an instrument of transfer of any share sold in the
name and on behalf of the holder of, or the person, if any,
entitled by transmission to the share in favour of the
purchaser or his nominee. The purchaser shall not be bound to
see to the application of the purchase money, and the title of
the transferee shall not be affected by any irregularity in or

invalidity of the proceecdings relating to the sale.

APPLICRATION OF PROCEEDS OF SALE
The net proceeds cf the sale, after payment of the costs

thereof, shall be applied by .the Company in or towarese————

satisfaction of the amount in respect of which the lien exists
so far as the same is presently payable. Any residue shall
{upon surrender +to the Company for cancellation of the
certificate for the shares sold, or <the provision of such
indemnity (with or without security) as to any lost or
destroyed certificate as the board may decide and subkject to
a like lien for sums not presently payable as existed upon the
shares before the sale) be paid to the member or any person
entitled by transmission tc the shares immediately before the

sale.
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17.

18.

19,

20.

CALLS ON SHARES
ﬂA'-.' Lq
Subiect to the terms of issue, the board may from time to time

make calls upon the members in respect cf any monevs unpaid on

their shares (whether on account of the nominal amount of the
shares or by way of premium) and not payable on a date fixed
by or in accordance with the terms of issuse, and each member
shall (subject to the company serving upon him at least
fourteen clear days notice specifying when and where payment
is to be made) pay to the company as reguired by the notice the
amount called on his shares. A call may be revokad or
pestponedé as the board may decide. A person upon whom & call
is made shall remain ljiable for all calls made upon hin
notwithstanding the subseguent transfer of the shares in
respect of which the call was made.

PAVMENT ON CALLS
A call may be made payabls by instalments and shall be deemed
to have been made at the time when the resolution of the board

authorising the call was passed.

LIABILITY OF JOINT HOQLDERS
The joint helders of 2 share shall be jeintly and severally

liable to pay all calls in respect of the share.

INTEREST DUE ON NON-PAYD T

If a2 call remains unpaid after it has become due and payable,
the person from whoﬁ it is due and payable shall pay interest
on the amount unpaid from the day it is due and payablé to the
time of actual payment at such rate, not exceeding 20 pei cent,
per annum, as the board may decide, but the board shali be at

liberty to .waive payment of the interest wheolly or in part.

SUMS DUE ON ALLOTMENT TRERTED AS CALLS

Any amount which becomes pavable in respect of a share on

allctment or on any cother date fixed bv or in accordance with

the terms of issue, whether in respect of the ncominal amcunt
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21.

22.

23.

24.

of +the share or by way 0f premium or as an instalment of =2

£ it is not paid, =211

I

call, shall be cdeemed to be & call and,
the provisions of these articles shall apply as if the sum had

become due and pavable by virtue of a call.

Subject to the terms of issue, the board may on the issue of
shares differentiate between the allottees or holders 85 to tThe

amount of calls to be paid and the times cof payment.

PAVMENT OQF CALIS IN ADVANCE

The board may, if it thinks fit, receive from any member who
is willing to advance them all or any part of the moneys
uncalled and unpaid upon any shares held by him and upon all
or any of the moneys so advanced may (until they would, but for
the advance, become prasently payable) pay interest at such
rate, not exceeding (unless the company by ordinary resolution
shall otherwise direct) 15 per cent, per annum, as the board

may decide.

FORFEITURE OF SHARES
NQTICE IF L R_INSTALMENT NOT PAID
If any call or instalment of & call remains unpaid on any share
after the day appointed for payment, the board may at any time
serve a2 notice on the hclder reguiring payment cf so much of
the call or ingtaiment as is unpeid, together with any interest

which may have accrued.

FORM OF NOTICE

The notice =shall name a further day (not being less than
fourteen clear days from the date of the notice) on or befors
which, and the place where, the payment required by the notice
is to be made and shall state that in the event of non-pavment
on or before the dav and at the place appointed, *the shares in
respect of which the call was made or instalment is pavablas

will be liable +to be forfeited.
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27.

28.

IANCE W

PO p Y

If +the notice is not complied with, any share in respect cf

which it was given may, at any time before payment of sll calls

or instzlments and interest due in respect of it has beenmade, =

be forfeited bv & resolution of the beoard to that effect and
+he forfeiture shall include all dividends declared and other
moneys payable in respect of the forfeited shares and not paid

pefore the forfeiture.

NOTICE AFTER FORFEITURE

When any share has been forfeited, notice o0f the forfeiture
shall be served upon the person who was before forfeiture the
holder cf the share but no forfeiture shall be invalidated by

any cmission or neglect to give the notice.

ALE QOF FORFEITED RE
Until cancellied in accordance with tThe regquirements of the
Acts, & forfeited share shall be deemed to be the property of
the company and msy be sold, re-allotted or otherwise disposed
of either to the person who was, before forfeiture, the holder
or to any other person upon such terms and in such manner asg
the board shall decide. The board may f£or the purposes of the
disposal authcrise some person to execute an instrument of
transfer to the designatsd transferes. The company may receive
the consideration (if any) given for the shars on its disposal
and 1f the share is iIn registered Zform may register <the
transferee as the holder of the share. AT any time before a
sale, re-allotment or disposition the forfeiture may be

cancelled by the board on such terms as the board may decide.

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURES

A person whose sharas have been forfeited shall cease to be a
member in respect of them and shall surrender to the company
for cancellation the certificate for the forfeited shares but
shall remain liable to pay to the company a&ll moneys which at

the

’

ate of the forfeiture were pavable by him to the company

joh)

n respect 0f those sharses with interest therecon at the razte

-
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29.

- 30.

31.
()

of 20 per cent per &nnum (or such lower raté as the boari may

decide} from the date o©if Zforfeiture until peavment, and the
company may enforce payment without being under any obligaticn

tc make any allowance for the value of the shares Ifprieited or

for any consideration received on thelir disposal.

TATUTORY DECLARATION AS FQOR FORFEITURE

A statutory declaration that the declarant is a director of the
company or the secretary and that a share has been forfeited
on a specified date shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled to
the share. The declaration shall (subject to the execution of
an instrument of transfer if necessary) constitute 2 good title
to the share and the person to whom the share is disposed of
shall not be bound to ses to the application cof the purchase
meney {(if any) nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings relating to

the forfeiture, sale, re-allotment or disposal.

RENDER
The board may accept the surrender of any share liable to be
forfeited and in such case references in these articles to

forfeiture shall inciude surrender.

UNTRACED SHAREHOLDERS
POWER OF SALE
The Company shall be entitled to sell any share of a member,
Or any share to which a person is entitled by transmission at

the best price reasonably obtainable, provided that:-

(i) for a periecd cof twelve vears nc cheque, order or warrant
sent by the Company through the post in a pre-paid
envelope addressed to +the member, or to <tThe person
entitled by transmission to the share, at his address on
the register or other last known address given by such
member or person to which chegues, orders and warrants in

respect of such share are tc be sent has been cashed and
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(B)

(C)

no communicaticn has been received by the Company Irom

such member or perscon (in his capacity as member or
persen entitlad by Transmission) provided that in any
such period of twelve vears the Company has paid at least
three cash dividends {whether interim or £finasl) and noc

such dividend has been claimed by Tthe person entitled to

P,
L

(ii) &t the expiration of such period of twelve years the
Company has given notice of its intention to sell such
share by advertisement in both a leading daily newspaper
and in a newspaper circulating in the area of the address

referred to in paragraph (A)(i) of this .article;

{iii)the Company has not during the further period of three
months fellowing such advertisements received any
communication in respect of such share £from the member or

person entitled by transmission; and

(iv) the Company has first given notice in writing to the
London Stock Exchange of its intention to sell such
share.

If during the period of twelve years referred to in paragréph

A) above or during any period ending on the date when all the

Hoo—~

egquirements of paragraphs (A)(i) to (iv) above have been
satisfied any additional shares have been issued by way of
right to those held at the beginning of, or previously so
issued during, such periods and 2all the reguirements of
paragraphs (A){ii) to (iv) above have beesn satisfied in regard
o such additional shares, the Company shall also be antitled

to sell the additional shares.

To give effect to such sale, the bocard may authorise any person
0 execute an instrument ¢f transfer ©of such share in the name
and on behalf of the holder of, or the person entitled by

transmission to, such share in favour of the purchaser or his
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32.

33.

nominee. The purchaser shall not be bound toc see To <he

application o©of *the purchase money and the <itle 0f tThe

transferee shall not be affected by any irregularity or

invalidity in the proceedings in reference to-the sales

2 statutory declaration bv & director or secretary that a share
has been sold on the date stated in the declaration shall be
conclusive evidence of the facts stated therein as against all

persons claiming to be entitled to the share.

APPLICATION OF PROCEED F _SALE

The Company shall account to the member or other person
entitied to such share for the net proceeds of such sale by
carrving all moneys in respect thersof to a separate account.
The Company shall be deemed to be a debtor and not a trustee
in respect thereof for such member or other person. Moneys
carried to such separate account may either be employed in the
business of the Company or invested in such investments as the
board may from time to time think fit. No interest shall be
payable in respect cf such moneys and the Company shall not be

reguired to account for any money earned on them.

TRANSFER OF SHARES : ———

FORM OF T FER _
2 member may transfer all or any of his shares by instrument
of transfer in writing in any usual form or in any form
approved by the board, and such instrument shall be executed
by or on behalf of the transferor and (in the case of =a
transfer of a share which is not fully paid-up) by or on behalf
of the transferee. The transfercr shall be deemed to remzin
the holder of such share until the name of the transfsrée is

entered in the register in respect of it.

RIGHT TO REFUSE REGISTRATTION

Subject to the provisions of article 71 and article

4]

4(85), the

board meay, in its absclute discretion and without giving any

Lie]
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(B)

(C)

reason, rafuse to register anyv ghare transiar Or renunciation

0f & renocunceable letter of allotment uniess:-

(i) it is in respect of & share which is fully paid-up;

—
|._l
l.:

p—"
‘,.L
ot
j
0n

in respect of a share on which the Company has no
{(iii)it is in respect of only one class of shares:

(iv) it is in favour of a2 single transferee or not more than

four joint transferees:
(v) it is duly stamped (if so required); and

(vi) it is delivered for registration to the oifice or such
other place as the board may from time to time determine,
accompanied (except in the case of a transfer by a
recognised person where a certificate has not been
issued) by the certificate for the shares to which it
relates and such other evidence as the board may
reasonably require to prove the title of the *transferor
and the due executiocon by him of the transfer or, if the
transfer ig executed by some other person on his behalf,

the authority of that person to do so.

The board may only refuse to register any transfer of a share
which is not fully paid with the approval of the London Stock
Exchange. '

If the beoard refuses to register a transfer of & share it
shall, within two months after the date on which the transfer
was lodged with the Company, send notice of the rsfusal t& the
transferse. Any instrument of transfer which the board refuses
to register shall (except in the case of suspected fraud) be
returned to the person depositing it. 2411 ingtruments of
transfer which are registered shall, subject to article 139,

be retained by the Company.
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36.

37.

38.

39.

FPEES ON REGISTRATION

No fee shall be charged by the Company for the registretion of
any transfer or other document relating to or afifiscting the

title to any shares or the right to transfer them or for making

any other entry in the register.

The registration of transfers may be suspended at such times
and for such pericd (not excesding 3C days in any year) as the

board may from time to time determine.

TRANSMISSION OF SHARES

T MISSION ON DEATH

If a member dies, the survivor or survivors, where he was a
joint holder, and his personal representatives, where he was
& scle holder or the conly survivor of joint holders, shall be
the only persons recognised by the company as having any title
to his shares; but nothing contained in these articles shall
release the estate of a deceased holder from any liability in
respect of any share held by him solely or jointly with other
persons.

EY OF TRANSMISSION IN REGISTER - '
Where the entitlement of a person to a share in conseguence of
the death or bankruptcy ©of a member or of any other event
giving rise to its transmission by operation of law is proved
to the satisfaction of the board, the becard shall within two
months after proof cause the entitlement of that person o bhe

noted in the register.

ELECTIQON QF PERSON ENTITLED BY TRANSMISSION

Any person entitled by transmission to & share may, subject as
provided elsewhere in these articles, elect sither to become
the holder of the share or to have some person nominated by him
registered as +the holder. If he elects to be registered
himself, he shall give nctice to the company to that effect.

1If he elects to have another person registered, he shall
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40.

41,

execute an instrument of ftransfer of the share in favour oFf

LI

*hat person. 11 the provisions of these articies relating to
the transfer of shares shall apply to the notice or instrument

of transfer as if the death or bankruptcy ©f the member or

other event ¢giving rise tTo the transmission had not occurred
and the notice or instrument of transfer was an instrument of

transfer executed by the member.

RIGHTS OF PERSON ENTITLEDR BY TRANSMISSION

Where a person becomes entitled by transmission to a share, the
rights of the heolder in relation to that share shall cease, but
the person entitled by transmission to the share may give a
good discharge for any dividends or other moneys payable in
respect of it and shall have the same rights in relation to the
share as he would have had if he were the holder of it save
that, until he becomes the holder, he shall not be entitled in
respect of the share to attend or vote a2t any generzl meeting
of the Compeny or at any separate general meeting of the
helders of any c¢lass of shares in the Company. The board may
at any time give notice requiring the person to elect either
to be registered himself or to transfer the share and if the
notice is not complied with within sixty deays the board may
withhold payment of all dividends and other mcneys payable in
respect of the share until the requirements of the notice have
been complied with.

ALTERATION OF SHARE CAPITAL
INCREASE ONSOLIDATION ~DIVISION AND CANCEILLATION

The Company may by ordinary resolution:-

(i) dincrease its share capital by such sum to be divided into

shares of such amount as the resclution prescribes;

(ii) consolidate and divide all or any of its share capital

into sharss of a larger amcount than its existing shares;
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42.

(iiisubject to the provisions of +the Acts, sub-divide Its

shares, or any oI tThem, intc sharss of & smalier amount
and may by such resolution determine that, as between the

shares resulting from such sub-cdivision, any of them may

have any preference or other advantage or be subject to

any restriction as compared with the others; and

(iv) cancel any shares which, at the date ¢f the passing of
the resclution, have not been taken or agreed to be taken
by any perscn and diminish the amount ©f 1its share

capital by the amount of the sharss sc cancelled.

FRACTIONS ‘

Whenever as the result of any consolidation and division or
sub-division of shares any members of the Company would become
entitlied to fractions of shares, the board may deal with such
fractions as it shall determine and in particular may arrange
for the sale of the shares representing the fractions to any
person {including, subject to the provisions of the Acts, the
Company) for the best price reasonably obtainable and
distribute the net proceeds of the sale in due proportions
amongst those members (except that any amount otherwise due to
a member, being less than £2.50 or such other sum as the board
may from time to time determine, may be retained for the
benefit of the Company). For +this purpose the board may
authorise some person to execute a transfer of the shares sold
<o the purchaser thereocif or any other person nominated by the
purchaser and may cause the name of +the purchaser or his
nominee to be entered in the register as the holder of the
shares comprised in any such transfer. The purchaser shall not
be bound to see to the application of the purchase money nor
will the title of the transieree to the shares be affected by
any irregularity or invalidity in the proceadings relating to

the sale.
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REDUCTION OF CAPITAT

Subject to the provisions c¢f the Acts, the Company may Dby

special resclution reduce its authorised and Issued share

capital, any capitzl rzdemption reserve and any share premium

account in any way.

BURCHASE OF QWN SHARES
Subject to the provisions of the Acts, the Company may purchase

all or any of its shares of any class (including any redeemable
shares} in any way provided that if at the relevant date
proposed for approval of the proposed purchase there shall be
in issue any shares cof a2 class entitling the hcolders to convert
into shares of any other class in the capital of the Company
then no such purchase shall take place unless it has been
sanctioned by an extraordinary resolution passed at a separate
meeting (or meetings if there is more than one class) of the

heolders of any such class of convertible shares.

GENERAL MEETINGS

GENERAL MEETINGS
The Company shall hold annual general meetings, which shall be

‘convened by the board, in accordance with the Acts, a1l

general meetings of the Company c¢ther than annual general

meetings shall be called extraordinarv general meetings.

ONVENING OF ELTRAORDINARY NERAL MEETINGS
The board may convene an extraordinary general meeting of the
Company whenever it thinks fit and must do so forthwith upon
réceipt cof a requisition from members in accordance with the
Acts @and in default such mesting may be convened by
reguisitionists as provided in the Acts. At any meeting
convened on any such reguisition or by such reguisitionists no
business shall be transacted except that stated by the

requisition or propesed by the board.
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LENGTE FORM QF NOTICE
An annual generzl meeting and an extracrdinary general meeTing

called for the passing of a special resclution shall be called

by not less than twenty-one clear days' notice in writing: KLY
other extraordinary general nmneetings of the Company shall be

called by not less than fourteen clear days' notice in writing.

Subject to the provisions of the Acts, a general meetving may

be called by shorter notice if it is so agreed:-

(1} in the case of an annual general meeting, by &11 the

members entitled to attend and vote at the meeting; and

o
|+
¥R

S

~in the case of any other meeting, by a majority in number

+h

of thes members having a right to attend and vote a2t the
meeting, being 2 majority together holding not less than
ninety-five per cent. in nominal wvalue of the shares

giving that right.
The notice shall specify:-

(i) whether the meeting is an annual general meeting or an

extracrdinary general meeting; —

(ii) the place, the dav and the time of the meeting:;
J4 ¥ g

i

(iii)in the case of specizal business, the general nature ©

that business;

(iv) if the meeting is convened to consider & special or
extraordinary resolution, the intention to propose the

resplution &s such: and

{v) ;ith reascnable prominence, tThat a member entitled to
attend and vote is entitled to appcint one or more
proxies to attand and, on a2 pell, vote instead of him and

that a proxy nesed nct also be 2 member.
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49.

o

Notice of every general meeting shall be given tC the members
{other than any who, under the provisions of these articles or
of any restrictions imposed on any shares, ars not entitled t¢

~aceive notice from the Company), to the directors and to the

auditors.

ISSION END NQTICE
The accidentzl omission to send z notice of meeting (or, in
cases where it is sent out with the notice)}, an instrument of
proxy to, or the non-receipt of either by, any person entitled
to receive the same shall not invalidate the proceedings at any

general mesting.

PECIAL BUSINE
A1l business transacted at a general meeting shall be deemed
special except the following transactions at an annual general

meeting: -

(i) <The receipt and consideration of the profit and lqss
account, the balance sheet and reports of the diresctors
and of the auditors, and the documents reguired by law to
be annexed to the bzlance sheet;

(ii) the election of directors and other officers in the place
of those retiring by rotation or otherwise ceasing o
hold office;

{iii)the declaration of dividends;

(iv) the appointment of the auditors (when special notice of
the resclution for such appcintment is not reguirgd by
the Acts) and the fixing, or determination of the manner

of the fixing ¢f, their remuneratiocn; and
(v) <he renewal of the authorities of the Company in general
meeting reguired by the Acts in relation to the sllotment

of shares.
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51.

PROCEEDRINGS AT GENERAI, MEETINGS
QUORUM
No business shall be transacted at any generzl meeting unless

& guorum is present when The meeting proceeds to business, bul

the absence of a guorum shell not preclude +the choice or
appecintment of a chairman which shall not be treated as part
of the business of the meeting. Save as otherwise provided by
these articles, itwo members present in person or by proxy and

entitled to vote shall be a quorum for zll purposes.

PROCEDURE IF DUQRUM NOT PRESENT

If within five minutes {(or such longer time ncoct exceeding one
hour as the chairman of the meeting may decide to wait) after
the time appointed for the commencement of the meeting a gquorum
is not present, the meeting shall stand adjourned to such cther
day (not being less than ten nor more than twenty-eight days
later) and at such other time or place as the chairman cf the
meeting may decide and at such adjourned meeting one mémber
present in person or by proxy (whatever the number of shares
held by him) shzll be a quorum; “The company shall give not
less than seven clear days notice in writing of anvy meeting'
adjourned through want of a guorum and the notice shall state
that one member present in person or by proxy {(whatever the

number of shares held by him) shall be a guorum.

HATRMAN OF GENERAL MEETIN

The chairman (if any) ©f the board or, in his absence, the
deputy chairman (if any) shall preside as chairman at every
general meeting. If there is no cheairman or deputy chairman,
or if at any meeting neither the chairman nor any deputy
chairman is present within £five minutes after +the 'time
appointed for the commencement of the meeting, cor if neither
the chairman nor zany deputy chairman is willing to act as

chairman, the directors present shall choocse one of their

number +to act, or if one direcitor only is present he shall
preside as chairman 1f willing to act. If no director is

present, or if each of the directcrs present declines tTo take
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56.
(A)

~he chair, +he persons present andé entiitled to vote shall

appoint one ci thelr number to be chairman.

DIRECTORS RIGHET T3 ATTEND PEAK

Each director shall be entitled fto attend and speak at any
general meeting of the company and at any separate general

meeting of the holders of any class of shares in the company.

AD RNMENT

The Chairman may at any time without the consent of the mesting
adjourn any meeting {(whether or not it has commenced or a
gquorum is present) to another time or place where it appears
to him that (a) the members wishing to attend cannot be
conveniently accommodated in the place appointed for +the
meeting (b) the conduct of persons present prevents or is
likely to prevent the orderly continuation of business cr (c)
an adjournment is otherwise necessary so that the business of
the meeting may be properly conducted. In addition, the
chairman may at any time with the consent of any mesting at
which a gqueorum is present (and shall 1f so directed by the
meeting) adjourn the meeting to another time or place. No
business shall be transacted at any adjourned meeting except
business which might properliy have been <transacted zt the

meseting had the adjournment not taken place.

ROTICE OF ADJOURNMENT

When a meeting is adjourned for three months or more, notice
tf the adiourned meeting shall be given as in the case of an
original meeting. Except where these articles otherwise
reqﬁire, it shall not be necessary to give any notice of an
adjourned meeting or of the business to be transacted &t an

adjourned meeting.

VCTING
METHOD OF VQOTIMNG

At any general meeting, a rasclution put to the vote of the

meeting shall be decided by & show of hands unless (beiore or
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57.

(&)

upen the declaration 0f the rasult of tThe show cf hands) & poll

ig duly demanded.

Subject to the provisions of the Acts, a poll may be demanded

upon any guestion by:-
(i) +the chairman of the meeting; or

(ii) not less than five members present in person or by proxy

and entitled to vote; or

(iii)z member or members present 1in person o©or by proxy
representing in the aggregate not less than one-tenth of
the total voting rights of a2ll the members having the
right to vote at the meeting; or

{iv) 2 member or members present in person or by proxy holding
shares conferring a right to vote at the meeting, being
shares on which an aggregate sum has been paid up egual
to not less than one-tanth of the total sum paid up on

all the shares conferring that right.

A demand by a proxy for a member shall be deemed to be 2 demand

Ly that member.

Unless a poll is so demanded and the demand is not withdrawn,
a declaration by the chairman that the resolution has been

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

carried by a particular majority, and an entry to that effect

in the book containing the minutes o©f proceedings of the
Company, shall be conclusive evidence of the fact without proof
of the number or proportion cof the votes rescorded in favour of

or against such resclution.
PROCEDURE ON A PQOLL
If a2 poll is properly demanded, it shall be <taken in such

manner as the chairman cf the meeting directs. He may appoint
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(B)

(B)

(E)

(F)

scrutinesers, who need not 2ilso be members, and may Iix time
and place for declaring the resuli cf the pell. The result ci
the poll shall be deemed to be the resolution of the meeting

at which the poll was demanded. o R

Any peoll demanded on the electicon of a chairman o0f a meeting
or on any gquestion of adjournment shall be taken at the meeting
and without adjournment. A poll demanded on any other guestion
shall be taken at such time and place as the chairman directs,
either at once or after an interval or adjournment (but not

more than thirty clear days after the date of the demand).

No notice need be given cof a pell not taken immediately if the
time and place at which it is to be taken are announced at the
meeting at which it is demended. In any other case at least
seven days' clear notice shall be given specifying the time and

place at which the poll is to be taken.

The demand for a2 pcll may be withdrawn but only with <the
consent of the chairman and 2 demand so0 withdrawn shgll
validate the result of a show o0f hands declared before the
demand was made and, in the case of a poll demanded before the
declaration cf the result of &-show ¢f hands, the meeting shall

continue ag if the demand had not been mads.

The gdemand for a poll (other than on the election of the
chairman of the meeting or on any guestion of adjournment)
shall nof prevent the continuance of a meeting for the
transacticon of any business other than the guestion on which

a poll has been demanded.
On & poll votes may be given in person or by proxy and a member

entitled to more than one vcte need not, if he votes, use all

his votes or cast 2ll the votes he uses in the same way.
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(B)

(c)

VCTE F_MEMBER
Subject Tc anv terms as to voting upon which any shares may
have been issued or mav for the time being be held, or anv

suspension or abrogation of voting rights pursuant. to _these

articles, at a general meeting of the Company every member
present in person shall upon a show of hands have one vote and
every member present in person or by proxy shall upon a poll

have one vote Ifor every share of which he is the hclder.

In the case of joint hclders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
helders, and seniority shall be determined by the order in

which the names of the holders stand in the register.

A member in respect of whom an order has been made by any court
cr officisl having jurisdiction (whether in the United Kingdom
or elsewhere) that hé is or may be suffering from mental
digcrder or is otherwise ingcapable of running his affairs may
vote, whether on & show of hands or on a2 poll, by his guardian,
receiver, curator bonis or other person authorised for that

purpose and appointed by the court, and any such receiver,

curator bonis or other perscn may, con a poll, vcte by proxs———————

I}

provided that evidence (to the satisfaction of the board) o
the authority of the person claiming to exercise the right to
vote is deposited at the office (or aft such other place as is
specified in accordance with the articles for the depcsit of
instruments of proxy) within the time limits prescribed by the
articles for the deposit of instruments of proxy for use at the
meeting, adjiocurned meeting or poll at which the right to vote

is to be axercised.

CASTING VOTE
In the case of an equality of votes the chairman shell, both
on & show of hands and on a pcll, have a casting voite in

addition to any vote to which he mav be entitled a2s a member.
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Unless The board otherwise determines, nc member shall be
entitled in respect of any share held by him to be present cor

to vote, elther in person or by proxy, at any general meeting

ocr at any separate meeting ©f the holders o©of any class of
shares or upon any poll, or to exercise any octher rights
conferred by membership in relation to any such meeting or pell
if any calls or other moneys due and payable in respect c¢f such
share remain unpaid. Such restrictions shall cease to apply
upon payment of the amcount cutstanding and all costs, charges
and expenses incurred by the Company by reason of such non-

payment.

EXECUTION OF PROXIES

An instrument appointing a proxy shall be in writing under the
hand cof the appointor or his attorney auvthorised in writing or,
if the appointor is a corporation, either under its seal or
under the hand o¢f an officer, attorney or other person
authorised to sign it. A proxy need not be a member of the
Company.

DELIVERY QOF PROXIE

The instrument appointing a proxy and (if reguired bv the
board) any authority under which it is executed or a copy bf_
the authority, certified notarially or in some Qther manner
approved by the board, may be delivered to the office (or to
such other place in the United Kingdom as may be specified in

the notice convening -the meeting or in any notice of any

adjournment or, in either case, in any accompanying document)

not less than forty-eight hours before the time appointed for
helding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote or, in the case of a
poil taken subseguently to the date of the meeting or adjourned
meeting, neot less than *twenty-four hours before the <*time
appointed for the taking of the pcll and an instrument of proxy

which is not so delivered shall be invalid. When two Or more

Hy

valid but diffsering instruments of proxy are delivered in
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regpect of the same share fOr use a2t the same meeting, the one
which is last delivered {(regardless of its date or ©of the date
of its execution) shall be Treated as replacing and revoking

the others as regards that share if the Company is unable tc

determine which was last delivered, none cf tThem shall be
+raated as valid in respect of that share. Deliverv of an
instrument appcinting a proxy shall not preclude a member from
attending and voting Iin person at the mesting or poll

concerned.

MAX T VALIDTTY PROXY
No instrument appointing & proxy shall be valid after twelve
months have elapsed from the date named in it as the date of

its execution.

FORM OF PROXY

Instruments of proxy shall be in any usual form or in such
other form as the becard may approve and the board mey, if it
thinks £it, but subject tc the provisions of the Acts, send out
with the notice of any meeting forms of instrument of proxy for
use at the meeting. Subject to Article £2 the instrument of
proxy shall be deemed to confer authority to demand oxr join in
demanding a poll and to vote on any amendment of a resolution
put to the meeting for which it is given as the proxy thinks
fit. The instrument of proxy shall, unless the contrary is
stated in it, be wvalid as well for any adjournment of the

meeting -as for the meeting to which it relates.

LLATION QOF PROXVY'S AUTHORITY
A vote given or poll demanded by a proxy or by the duly
authorised representative of a corpeoration shall be wvalid
notwithstanding the previous determination of the authority of
the perscn voting or demanding a poll, unless notice in writing
of the determinaticon was received by the Company at the office
(or such other place in the United Kingdom as was specified for
the delivery ¢f instruments <of proxy in the notice convening

the meeting or other accompanying document) not later than the
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ilast time at which an instrument oI proxy should have Dbeen
delivered in order to be valid for use at the meeting cr on the
holding of the pell at which the wvote was given or the poll

demanded.

RP TE REPRESENTATIVE
Any company which 1s a member may, by rescluticn of its

irectors or other governing body, authorise such person as it
thinks £fit to act as its representative at any meeting of the
Company or at any separate meeting of the heolders of any class
of shares. The person so authorised shall be entitled to
exercise the same power on behalf of the company (in respect
of that part of the companvy's heolding. to which +the
authorisation relates) as the company could exercise if it were
an individual member and the company shall for the purposes of
these articles be desmed tc be present in perscon at any such

meeting if a person so authorised is present at it and all

H

eferences to attendance and voting in person shall be
construed accordingly. 2 director, the secretary or some
person auvthorised for the purpose by the secretary may reqguire
the representative to produce a certified copy o©of +the
resolution so authorising him before permitting him to exercise
his powers.

3

CEJECTIONS T0O AND ERROR TN VCOTING

No objection shall be raised to the qualification of any voter
or to the counting of, or failure to count, any vote, except
at the meeting or adjourned meeting at which the vote objected
to is tendered or at which the error occurs. Any objection
made in due time shall be refesrred to the chairman cf the

meeting and shall cnly vitiate the result of the voting if, in

“the cpinion of the chairman, it is of sufficient magnitude to

affect the decision o©of the meeting. The decisicon of the

chairman shall be final and conclusive,
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BMENDMENTS T0 RESOLUTION
I any amendment proposed To any rasclution under congideration
is ruled out of order by the chairman of the meeting the

proceedings on the substantive resclution shall not be

invalidated by any error in such ruling.
Y Y

MEMBE ' WRITTEN RE TION

A rescolution in writing executed by or con behalf of each member
whe would have been entitled to vote upon it if it had been
proposed at a general meeting at which he was present shall be
as effective as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the
same form each duly executed by or on behalf of one or more
members. If such a resolution in writing is described as a
special resolution or as an extracrdinary resolution, it shall

have effect accordingly.

CLASS MEETINGS
Any separste meeting for the holders of any class of shares
shall be convened and conducted in all respects ss nearly as
possible in the same way as an extraordinary general meeting
of the Company, provided that:-

(i) no member, other than a director, shall be entitled to
notice ¢f it or to attend unless he iz a holder of shares

cf that class;

(ii) the guorum at any such meeting cother <than an adjourned
meeting shall be two persons present in person holding or
representing by proxy at least one-third in nominal value

cf the issued shares of the class;
(iii)the gquorum at any adjourned meeting shall be twe persons

holding shares of the class in guestion who are present

in person or by proxy; and
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(iv) & pcil may be demanded in writing by any member present
in person or by proxy and entitled to vote at the meeTing

and on a poll each member shall have one vote for every

share of the class in guestion of which he is the holdex
DISCLOSURE OF INTERESTS IN SHARES

Where a member, or any ¢ther person appearing tTo be interested
in shares held by that member, has been issued with a notice
pursuant to section 212 of the Act and has failed in relation
to any shares (the "default shares") to give the Company the
information thereby regquired within the prescribed period from
the date of the notice, the £following sanctions shall appiy,
unless the board determines not to apply &l1l or any of them:-

(1) *he member shall not be entitled in respect oi the
. default shares to be present or to vote {either in person
or by representative or proxy) at any general mesting or
at any separate meeting of the holders of any class cf
shares or on any poll or to exercise any other right
conferred by membership in relation to any such meseting

or poll; and
(ii) where the default shares represent at least 0.25 per

cent. in nominal wvalue of the issued shares of their

class: -
(2) any dividend or other money payable in respect
©of the shares shall be withheld by the
Company, and the member shall not be entitled
to elect, pursuant to article 128, to receive
shares instead of that dividend; and
(b) no *transfer, other than an excepted transier

(2as hereinaiter defined), cf any shares held

by the member shall be registered unless:
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(1) the member is not himself in default as
regards supplyving tThe information

reguired; and

{(2) the member proves to the satisfaction
cf the board that no person in default
as regards supplying such information
is interestad in any of the shares the

subject of the transfer.

{(B) Where the sanctions under paragraph (A} of this article
apply in relation to any shares, they shall cease to have

effect: -

(i) if the shares are transferred by means of an excepted

transfer; or

(4ii} following receipt by the Company of the information
required by the notice issued pursuant to Section 212
of the Act.

(C) Where, on the basis of information obtained from a member in
respect of any share held by him, the Company issueS..e————
notice puréuant to section 212 of the Act to any other
person, it shail at the same time send a copy of the notice
to the member, but the accidental omission to do so, or the
non-receipt by the member of the copy, shzll not invalidate

or otherwise affect the application of paragraph (A) of this

article.
(D) For the purposes of this article:-
(i) a person, other than the member holding a share,

shall be +treated as appearing to be interested in
that share i1f the member has informed the Company
that the pergon is, or may be, so interested, or if

the Company (after taking account oi any information
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(iii)

(v)

obtained Irom tThe member or, pursuant To & notice
under section 212 of the Act, from anvone else) Knows
or has reasonable cause to believe that tThe person

is, or may be, so interested:

"interested" shall be construed as it is for +the

purpese of section 212 of the Act;

reference to a person having failed to give the
Company +the information reguired by a notice, or
being in defarlt as regards supplying such
information, includes {(a2) refersnce to his having
failed or refused to give all or any part of it and
(b) reference to his having given information which
he knows *to be false in a2 material particular or
having recklessly given information which is false in

a material particular;
the "prescribhed period” means:

(a) in a case where the default shares represent
at least 0.25 per cent. of their class,

fourteen days; and : ‘ : .
{(b) in any cther case, twenty-eight days;

an "excepted <ransfer" means, in relation *to any
shares held by a member a transfer pursuant to a sale
to a bona fide unceonnected <third party including

without limitation:

{a) a transfer pursuant to acceptance of a tzke-

over offer for the Company; or
{b) & transfer in consequence of a sale made
through & recognised Investment exchange (as

defined in the Financial Services Act 19B86) or

©3I\LP\ADaCostaN\C36LY . Areh14. 09, 94 \ac \map\V4




72.

73.

anv other stock exchange ocutside The United
Kingdom on which +the Company's shares are

normally traded; or

(c) 2 transfer which is shown to the satisiaction
of the board +o be made in conseguence oi =&
sale of the whole of the beneficial interest
in the shares to a person who is unconnected
with the member and with any other person
appearing to be interested in the shares.

{(vi) a "takeover offer" means an offer made to &gll the
holders {or all the holders other than the person
making the offer anéd his nominees) of the shares in
the Company to acguire those shares or a specified

-

proportion of them, or to all the holders (or all
holders other than the person making the offer and
his nominees) of a particular class of those shares
to acqguire the shares c¢f that class or a specified

proportion ¢f them.

NUMEBER OF DIRECTOCRS
Unless and until otherwise determined -by the Company by
orédinary rescolution the number of directors (other +than
alternate directcors) shall not be subject to any maximum but
shall not be less than two.

ALTERNATE DIRECTORS

APPOINTMENT

Each director may appoint any person to be his alternate and
may at his discretion remove an ealternats dirsctor so
appointed. If +he alternate director is not already a
director, the appointment, unless previously approved by the
board, shall have effect only upon and subject to its being
s0 approved. Any appcintment or removel of an alternate
director shall be aeffected by notice Iin writing executed by

the appointor and delivered fo the office or tendered at a
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meeting of the board, or in any other manner approved by the
board. If his appointor so reguests, an altiternate director
shall be entitled to receive notice of all meetings of the

noard or of committees of the board of which his appodinter

is 2 member. He shall also be entitied to atitend and vote
as a director at any such meeting &t which the director
appointing him is not personally present and at the meeting
to exercise and discharge all the functions, powers and
duties of his appointor as a director and for the purposes
of the proceedings at the meeting the provisions of these

articles shall apply 2s if he were a2 director.

B ERATION AND EXPENCE

Every person acting as an zlternate director shall (except
as regards power To appoint an alternate and remuneration)
be subject in all respects +to the provisicns of +these
articles relating +to directors and shall azlone be
responsible to the Company for his acts and defaults and
shall nct be deemed to be the agent of or for the director
appeinting him. An alternate director may be paid expenses
and shall be entitled to be indemnified by the Company %o
the same extent as if he were a director but shall not be
entitled to receive from the Company any fee in his capacity

as an alternate director.

VOTING

Every person acting as an alternaﬁg director shall have one
vote for each director for whom he acts as alternate, in
addition +to his own vote if he is also a director.
Execution by an alternate director of any resolution in
writing of the board or a committee cf the board shall,
unless +the notice of his appointment provides o the

contrary, be as effective as execution by his appcintor.

F _APPOINTMENT

An alternate director shall automatically cease *to be zan

u
alternate director if his appointor ceases for any reason to
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be & director excapt that, if at any meeting any director
retires by rotation or otherwise but is resappcinted or

deemed +o be rTeappeintad at the same meeting, any

appointment made by him pursuant to this article. which was—— —

in force immediately beifiors his retirement shall remain in

force as though he had not retired.

POWERS OF TEE BOARD
POWERS QF THE BOARD

Subject to the provisions of the Acts, the memorandum of
association of the Company and these articles and to any
special resolution ©f the Company, the business o0f the
Company shall be managed by the board which may exercise all
the powers of the Company whether relating to the management
of the business or not. No alteration of the memorandum of
association or cf these articles or special resclution of
the Company shall invalidate any prior act of the board
which would have been valid if such alteration had not been
made or such special resclution had not been passed. The
provisions contained elsewhere in these articles as to any
specific power of the board shall not be deesmed to limit the
general powers given by this articie.

DOWER ¥ DIRECTORS BEING LE THAN MINZIM R IRED NIUMEER
If the number of the directors is less than the minimum for
the time being prescribed by these articles, the remaining
director or directors sheall only act for the purpcse of
appointing an additional director or directors to make up
such minimum of to convene a general meeting of the Company
Zor the purpose of making such appointment. If there are no
director or directors able or willing to act then any two
members may summcn 2 general meeting for the purpose of
appointing directors. Any additicnal directer so appointed
shall (subject to the provisions of thesa articles) hold
office only until the dissoluticon of +the annual generel
meeting of the Ccmpany next following such appeintment

unless he 1s re-elected during such meeting.
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EXZRCI F VQTING RIGHT
The board may exercise or cause to be exercised the voting

rights conferred by the shares in any other company held or

owned by the Company, o0r any power of appointment—<o—be-
exercised by the Company, in such manner in all respects as
it thinks f£it (including the exercise of the voting rights
or power of appointment in favour of the appointment of any
director as & director or other officer or employee of such
company or in favour of the payment of remuneration to the

directcrs, officers or emplovees of such company).

PROVISION R EMPLOVEE

The board may exercise any power conferrsd upon the Company
by the Acts tc make provision for the benefit of any person
employed or formerly emploved by the Company or any of its
subsidiaries (or any member of his family, including a
spouse or former spouse oOr any person- who 1is or was
dependent . on him) in connection with the cessation or the
transfer +to any person of the whole or part of the

undertaking of the Company or that subsidiary.

QVERSERAS REGISTER

Subject to the provisions' of the Acts, the board may
exercise the powers conferred upon the Company with regard
to the keeping of an overseas or local or other register and
may make and vary such regulations as it thinks f£fit

respecting the keeping cf any such register.

EXECQUTIVE DIRECTORS

The board or any committee authorised by the board may from
time to time appoint one or more directors to hold any
employment or executive office with the company {including
that of a managing director) for such period (subject to the
provisions of the Acts) and upon such other terms as the
hoard or anvy committes authorised by the board may in its
discretion decide and mey revoke or terminate any

appointment so made. Any revocation or termination of the
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appointment shall be without prejudice to any cizim for
damages that the director may have ageinst the Company o
the Company may have against the director for any breach of

any contract of service between him ané the company which

may be invclved in the ravocation or <termination. A

iractor so appointed shall receive such remuneration
(whether by way of salary, commission, participation in
profits or otherwise) as the bozrd or any committee
authorised by the board may decide, and either in addition

to or in lieu of his remuneration as a director.

A IRTE DIRECTOR
The board may appoint any person (not being a director) to

any office or employment having a designation or title

‘including the word "director" or attach to any existing

office or employment with the Company such designation or
title and may terminate any such appointment or the use of
such designation or title. The inclusion of the word

"director™ in the designation or title of any such ocffice or

‘employment shall not imply that such person is, or is deeamed

tc be, or is empowered in any respect to act as, a director

of the Company for any of the purposes of the Acts or these

articles. _ . -—

LOCAL_ BOARDS

The board may f£rom time to Time make such arrangements as it
thinks £it Zfor <he management and <transaction of the
Company's affairs in the United Kingdom or elsewhere and may
for that purposé appoint local boards, managers, inspectors
and agents and delegate to them any of the powers,
authoritiezs and discretions vestaed in the beoard (other than
the power to borrow; and make cells; issue shares and
determine the rights attaching to shares) with power to sub-
delegate and mey authorise the members of any local beard or
any of +them to fill any wvacanciles thersin and to act
notwithstanding such wvacancies. Any such appointment or

delegation may be made upon such terms and subject to such
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zonditions as the board thinks £it. The board may at any
~ime TeEmove any perscen s appeinted ané may vary ©r annul
such delegaticn but nc person dealing in good faith and

without notice of such removal, variestion or annulment shall

be affected by it.

BOWER F RATTORNEY
The board may f£rom time to time by power of attorney appoint
any company, firm or perscn, or any fluctuating body of
persons, whether nominated directly or indirectly by the
board, to be the attorney or attorneys of the Company and
for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by
the board under these articles) and for such period and
subject to such conditions es it mey think f£it, Any such
power of attorney may contain such provisions for the
rotection or convenience 0f persons dealing with any such
tTitorney as the board may think f£it and may also authorise
any such attorney to sub-delegate all or any of the powears,
authorities and discretions wvested in him. The board may
revoke or vary any such appointment but no person dealing in
good faith and without notice o©of such resvocation or

variation shall be affected by it. - : : .

COMMTTTERS/INDIVIDUAL DIRECTORS

The board may delegate any of their powers to any committas
consisting of not less than two directors. They may also
delegate to any managing director or any director holding
aﬁy other executive office .or any other director such of
their powers as they mayvy consider desirable to be exercised
by him. Any such delegation may be made subject to any
conditions the board may impose, and either collaterally
with or to the exclusion of its own powers and may be
revoked or altered but no person dealing in good faith and

without notice c¢f such revocation or wvariation shall be

!

ffected Dbv it. Subject *To any such conditions, the

proceedings of a committge with two or more members shall be
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governed Dy these articles regulating the proceedings ¢ the
hoard so far as they are capable of applving. If any such
committee determines (with the prior approval of the board)

to co-cpt persons other than directors on to such committee,

the number of such co-opted persons shall be less than one
nalf of the total number of members cf the committee and no
resclutionsg of the commitiee ghall be effective unless a
majority of the members of the committee present at the

meeting concerned are directors.

BORROWING POWERS

87.1L Subject as hereinafter provided, +the board may
exercise all the powers of the Company to borrow
money, anéd to mortgage or charge its undertaking,
property and assets (present and future) and uncalled
capital, and, subject to the Act, to issue debentures
and other sgecurities, whether outright or as
collateral security, for any debt, liability or
obligaticn of the Company or of any third party.

87.2 The board shall restrict the borrowings of the
Company and exercise all voting and cther rights or
powers o©f control exercisable by +the Company in
relation to its subsidiary undertakings {(if any) so
as to secure (as regards subsidiary undertakings so
far as by such exercise the bcard can secure) that
<the aggregate amount for the time beiné Dutstanding
of all borrowings by the Group (excluding money owed
by any member of the Group to any other member of the
Group) shall not without—Zhe previous Sanction of an

ordinary resolution of the Company exceed an amount

egual +*o +three +times +the adjusted capital’ and
reserves. Fer the purpose cof the above resiriction
the "adjusted capital &and ressrves" means <the

aggregate from time to time of:-

(a) the amount pezid up on the issued share capiztal

of the Company; and
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the amount standing to <The credit of the
capital and revenue raserves of The Company
{or, if the Company has subsidiary
undertakings, the consolidated -cepitel—and—
revenue reserves of the Group) including any
share premium account, capital redemption
reserve, revaluation reserve and credit

balance on profit and loss account:

as 1is shown in tThe latest zudited balance sheet of
the Company or (as the case may be) the latest
audited consolidated balance sheet 0of the Group but

adjusted as may be necessary to take account of:-

{a) any vwvariation in the amount paid up or
credited as paid up on the issued share
capital of the Company and in +the share.
premium account or capital redemption reserve
or revaluation reserve since the date of such
balance sheet and sc that for the purpose of
making such adjustments, if any issued or
proposed issue of shares by the Company for
cash has been underwritten, then such shares
shall be deemed to have been issued and the
amount {including any premium) cf  the
subscription monevs payable in respect therect
(noct being monéys payable later than six
.months after the date of allotment) shall, *o
the extent so underwritten, be deemed to have
been paid up on the date when the issue of
such shares was underwritten {or, if  such
underwriting was conditicnal, on the date when

it became unconditional);
{b) any distributicn from such reserves {(otherwiss
than <tT¢ the Company or T the subsidiary

undertaking) not provided Ifor therein;
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(d)

(e)

(g

(h)

the excliusion of any sums set aside for futurs
taxation (inciuding deferred tax) in amounts

attributable o  outside shareholders in

subsidiary undertakings;. R

the deduction of any debit balance on profit
and loss account as shown in such balance

sheet;

any company which has become or ceased to be
a subsidiary undertaking since <the date of
such balance sheet and any variation in the
interests o©of +the Company in its subsidiary
undertakings since the date of such balance

sheet:;

any sums attributable to minority interests in

any subsidiary undertaking; and

where the calculation is reguired for the
purposes of o©or in connection with a
transaction under or in connection with which
any company is to become or cease to be-a
subsidiary undertaking, such adjustments as
would be appropriate if such transaction had

been carried into effect; and

the deduction of any amount for goodwill or

" any other intangible asset {not being goodwili

arising on consolidation) incorporated as an

asset in such balance sheet.

87.3 Focr the purpose of article 87.2 "borrowings" shall be

deemed

+to include not only borrowings but alsc the

following except insofar as otherwise <taken into

accoun

-+ .
[
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{a:’
L2

(b)

{c)

(d)

the nominal amount of any issued share capital
cof any person other than a member of The group
and the principal amount cf anv debenturses oOr

borrowed money together with any fized or

minimum premium payable on redemption, <the
beneficial intersest in which is not for the
‘“ime being owned by a member of the Group, of
any body whether corporate or unincorporate
and the redemption or payment of which is the
subject ©f a guarantee or indemnity by a

member of the Group:;

the outstanding money raised by acceptances by
any bank or accepting house under any
acceptance credit opened on behalf of and in
favour of any member of the Group:;

the principal amount of any debenture (whether
secured or unsecured) of a member of the Group

owned otherwise than by a member of the Group:;

the principeal amount of any preference share
capital of any subsidiary undertaking owned

otherwise than by 2 member of the Group; and

any fixed or minimum premium payable on final
redemption or repayment of any borrowing or

deemed borrowing:

but shall be deemed not to include:-

borrowings incurred by any member of the Group
for the purpose of repaying the whele or any
part of any borrowings by a member cf the
Group for the time being outstanding within
six months of being s0 borrowed, pending their
application for +that purpcse within <that

pericd;
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{g) borrowings incurrad by any member of the Group
for the purpose of financing any contract in
respect o©of which any part of the price

receivable by &a member of the Group is

guaranteed or i1nsured by the Export Credicts
Guarantee Department of the Department of
rade and Industry or by any cther
governmental department fulfilling a similar
function, up to an amount not exceeding that
part of +the price receivable under the
contract which is so guaranteed or insured;
and

(h) amounts borrowed o©or raised which are for the
time being deposited with E M Customs and
Excise or any cother body designated by any
relevant legislation or order in connection
with import deposits or any similar government
scheme to the extent that 2 member of the

Group retains its interest therein.

When the aggregate amount of borrowings required to

be +taken into account for the purposes of these—

articles on any particular day is being ascertained,
any money dencminated or repavable {or repayable &
the option of any perscn rather than anyv member of
the Group) in a currency other than sterling shall,

f not subject to a contract or arrangement
determining the rate of exchange, be converted for
the purpose of calculating the sterling eguivalent at
the rate of exchange prevailing in London at the
close of business on the last business day before

that day or, i1f it would result in a lower sterling

ot

LR}

eguivalent, at the rate ©0f exchange prevailing in
London six months before such day (and for this
purpose the rate of exchange shall be taken as ths

middle market rate as zt The close of business on the
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87.

w

87.7

day in gueszion or, if that is notT 2 business day, on

the last business day befors the day in guestion),

ity

Subject to the provisicns of the Acts, the Company

may from +ime to <time change the accounting
conventions on which the audited balance sheet or

audited consolidated balance sheet is prepared.

A certificate or repeort by the auditors as to the
amount of the adjusted capital and reserves or the
amount of any borrowings or to the effect that the
limit imposed by these articles has not been or will
not be exceeded at any particular time or times shall
be conclusive evidence of the amount or of that fact.
For the purposes cf their computation, the auditors
may at their discretion make such further or other
adjustments (if any) as they think £it. Nevertheless
for the purposes 0f these articles the board may act
in reliance of a bona fide estimzte cf the amount of
the adjusted capital and reserves at any time and 1if
in consequence such limit is inadvertently exceeded
an amount of moneys borrowed egual tTo the excess may
be disregarded until the expiration of sixty days
after the day on which (by reason of a determination

£ the auditors or cotherwise) the‘béard becomes aware

o
that such a situation has or may have arisen.

Notwithstanding the foregoing no lender or other

person dealing with the Company shall be concerned to

see or inguire whether the limit imposed by articles
87.1 to 87.6 is observed and nc borrowing incurred or
security given in excess of such limit shall be
invalid cr ineififectual except in the case of express
notice to the lender or the recipient of the security
at the time when the berrowing was incurred or
security given that the limit had been or was thersby

exceaded.
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89.

90.
(n)

APPOINTMENT AND RETIREMENT OF DIRETCTORS

Subject to the provisions of these articles, the Company may

by ordinary resolution appoint a person who is willing to

act to be g director, either <o £ill a wacancy Or &as an
addition to the existing board, but so that the total number
of directors shall not exceed any mazimum number fixed in

accordance with these articles.

DPOWER OF THE BOARD TO APPOINT DIRECTORS

Without prejudice to the power of the Company +to appoint any
person to be a director pursuant to these articles, the
board may at any time appoint any person who is willing to
act as a director either to f£ill a vacancy or as an addition
to the existing board, but so that the total number of
directors shall not exceed any maximum number fixed in
accordance with these articles. Any director so appointed
shall hold office only until the dissolution of the annual
general meeting o©f the Company next following such
appointment unless he is re-elected during such meeting, and
he shall not retire by rotation at such meeting or be taken
inte account in determining the number of directors who ars

to retire by rotation &t such meeting. - .

LIGIBILITY QF NEW DIRECTOR
No person, other than a director retiring (by rotation or
otherwise) shall be eligible for appointment or

reappointment as a director at any general meeting unless:-

(i) he is recommended by the board; or

(113 not less than seven nor more than twenty-eight days
before the date appcinted for the meeting, there has
been given tc the Company notice 1In writing bv a
member (other +than <the person to be proposed)
entitled to attend and vote the meeting of the

_—
=
intention toc propese that person for appointment or
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93.

Reappointment stating the particulars which would, i1f he

were so appointed or reappointed, be required to be
included in the Company’s register of directors,
tcgether with rnoetice given by that person of his
willingness to be appointed cr reappointed, is lodged at

the office.

A director shall not be required to hold any shares in the Company.

VOTING ON RESOLUTICN FOR APPOINTMENT

A resolution for the appointment cf two or more persons as directors by

& single resolution shall be wveoid.

RETIREMENT BY ROTATION

92.1 At each annual general meeting of the company one-third of the
directors wheoe are subject to retirement by rotation or, if
their number is not three or a multiple of three, the number
nearest to but not exceeding one-third shall retire from
office but so that, if there are fewer than three directors
who are subject to retirement by rotation, one shall retire
from office.

9z2.2 In addition to the directors required to retire by rotation
under article 92.1 (as determined in accordance with article
93), there shall also be reguired to retire by rotation any
director who at an annual general meeting c¢f the company shall
have been a director at each of the preceding twoe annuzl
general meetings of the company, provided that:

92.2.1 he was not appointed or reappointed at either such
annual general meetings; and

92.2.2 he has not otherwise ceased to be a director (whether
by resignation, retirement, removal or otherwise) and
been reappointed by general meeting of the company at

or since either such annual general meeting.”

DIRECTORS SUBJECT TQ RETIREMENT

Subject to the provisions of the Acts and of these articles the
directors to retire by rotaticn at each annual general meeting shall
include any director whe wishes to retire and not offer himself for re-
election and then, those directors who have been longest in office
since their last appointment or reaprointment. As between two or more
who have been in office an egqual length of time, the director to retire
shall, in default of agreement between them, be determined by lot. The
directors to retire on each cccasion (both as to number and identity)
shall be determined by the composition of the board at the start of
business on the date of the notice éonvening the annual general

meeting notwithstanding any change in the number of identity of the




S54.

95.

96.

Airectors after that time but before tThe cleose 22 the

meeting.

POSITION OF RETIRING DIRECTOR

2 director who retires at an annual general meeting (whether
by rotation or otherwise) may, if willing to act, be
reappointed. If he is not reappointed or deemed to have
been reappointed, he shall retain office until the meeting
appoints someone in his place orxr, 1f it does not do seo,

until the end of the meeting.

DEEMED REAPPOINTMENT

At any general meeting at which a director retires by
rotation the Company may £ill the vacancy and, if it does
not do sc, the retiring director shall, if willing, be
deemed to have been resappeointed unless it is expressly
resolved not to fill the wvacancy or a resolution for the
reappointment ©f the director is put to the mseting and
lost,

NG RETIREMENT ON ACCOUNT OF AGE

No person shall be or become incapable of being appointed a
director by reason of his having attained the age of seventy
or any other age, nor shall any special notice be reguired
in connection with the appointment or the approvael of the
appointment of such person and no director shall vacate his
office at any time by reason of the fact that he has
attained the age of seventy or any other age and section 2¢3
of the Act shall not apply to the Company. Whers any
general meeting of the Company is convenad at which, to the
knowledge of the board, a directocr will be propesed for
appointment or reappointment who will at the date of the
meeting be seventy cr more, the board shall give notice of
his age in the nectice convening the meeting or in any
document accompanying the notice, but +the accidental

cmission to do so shall not invalidate any proceedings cor
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(&)

anvy appcintment or Teappcintment of that dirsctor at that

meeting.

REMOVAL AND DISQUALIFICATION OF DIRECTORS

REMOVAL BY ORDINARY RE TION

In addition to any power of removal conferred by the Acts,
the Company may by ordinzry resolution remove any director
before +the expiraticn o¢f his period oi office (without
prejudice to any claim for damages which he may have Ior
breach of any contract of service between him and the
Company) and may (subject to these articiles) by ordinary
resolution appoint ancther person who is willing to act to
be a director in his place. Any person so appointad shall
be treated, for the purpcoses of determining the time at
which he or any othexr director is o retire,_as if he had
become a director on the day on which the person in whose
place he is appointed was last appointed or feappointad a
director.

VACRTION OF OFFICE BY DIRECTOR
Without prejudice to the provisions for retirement (by
rotation or ctherwise) contained in these articles, the

office of a director shall ‘be wvacated if:-

(i) he resigns by notice in writing delivered to the
secrstary at the office or tendered at a board

meeting;

(ii) he ceases to be a director by virtue of any provision
of the Acts, is removed from office pursuant to these
articles or becomes prohibited by law f£rom being a
director:;

(iii) he becomes bankrupt

a r

has an interim receiving crider
made against him, makes any arrangement or compounds
with his crediters generslly or applies to the court

for an interim order under secktion 233 ocf the
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(B)

(v}

{vi)

Insclvency Act 1986 in connection with & wvoluntary

arrangement under that Act;

an order is made by any court of competent

jurisdiction on the ground (howsoever formulatad) of
mental disorder for his detention or £for the
appointment of a guardian, receiver, curator bonis or
other person to exercise powers with respect to his

ffairs or he is admitted to hespital in pursuance of
an application for admission for treatment under the
Mental Health AaAct 1983 or, in Scotland, under the
Mentzl Health (Scotland) Act 1984 and the. board

resclves that his office be wvacated;

both he and his aliernate director appointed pursuant
tec the provisions of these articles (if any) are
absent, without the permission of the board, from
board meetings for six consecutive months and the

board resolves that his office be vacated; or

he is removed £from office by notice in writing
addressed to him at his last known address and signed
by all his co-directors (without prejudice to assm—-——
cleim for damages which he may have for breach of any

contract of service between him and the Company).

A resolution of tThe board declaring a director to have

vacated office under the terms of this article shall be

conclusive as to the fact and grounds of vacation stazted in

the

resolution.

REMUNERATION OF DIRECTORS

DIRECTORS' FERS
Unless otherwise determined by the Company by ordinary

resolution, the directors (other than alternate directors)

shall be paid for their services as directors such aggregate

fees (not exceading £100,000 per annum or such larger amount
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as the Company mey by ordinarv resclution provide) as the
roard may decide, to be divided among the directors in such
proportion and manner as they may determine or, in defaulx

of determination, egually. An

s

fee payable pursuant to tnis

article shall be distinct £fro

=

any salary, remuneration or
other amounts payvable to & director pursuant to other
provisions of these articles and shall accrue from day to

day.

ADDTTTION2RL R ERRTION

Any director who, at the reguest of the board, goes or
resides abroad, makes any special journey or performs any
special services on behalf of the Company or its business,
may be paid such reasonable additional remuneration
therefor, whether by way of salary, percentage of profits or
ctherwise and expenses, as the board may from time to time

determine.

E ERRTION OF EX TIVE DIRECTO

The salary or remuneration of any director appointed to hold
any employment or executive office in accordance with the
provisions of these articles may be either a fized sum of
money, or may altogether or in part be governed by business
gone or profits made or otherwise determined by the board,
and may be in addition to or in lieu of any fee pavable to

him for his services as director pursuant To these articles.

DIRECTORS' EXPENSES
Each director shall be entitled to be repaid all resasonable
travelling, hotel and other expenses properly incurred by
him in the performance of nis duties as director, including
any expenses incurred in attending meetings i the board or
of committees Or general meetings or separate meetings of
the hcolders of any clasgs of shares or debenturss of the

Company .
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103.
{A)

DIRECTORS' INTERESTS

Subject +o the provisions of the Acts and provided that

paragraph (B) of this a
=

Tticle is complied with, & -dfrector;

notwithstanding his office:-

(ii)

may enter into or otherwise Dbe interested in any
contract, arrangement, transaction or proposal with
the Company or in which the Company is otherwise
interested either in regard to his tenure of any
office or place cf profit or as vendor, purchaser or

otherwise;

may hold any other office or place of profit under
the Company (except that of auditor or auditor cf a
subgsidiary cof the Company) in conjunction with the
office of director and may act by himself or t rough
his firm in a professional capacity to the Company,
and in any such case on such terms as to remuneration
and otherwise as the board may arrange either in
addition to or in lieu of any remuneration providad
for by any other article;

may be a director or other officer, or employed Ey,
or a party to any transaction or arrangement with or
otherwise interested in, any company promoted by the
Company or in which the Company 1is otherwise
interested or as regards which the Company has any

powers of appointment; and

shall not be liable to account to the Company for any
profit, remuneration or other benefit realised by any
such office, emplovment, contract, arrangement,
transaction or proposal and nc such contract,
arrangement, transaction or proposal shall be avoided

on the grounds of any such interest or beneiit.
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(B)

(C)

A director whc, to his knowledge, is in anyv way (directly cr
indirectly) intersstsed In any coniract, arrangement,

transaction or precposal with the Company shall declare the

nature of his interest at the meeting of the board-st-which—7-———

Hh

the gquestion of entering into the contract, arrangement,
transaction or proposal is firgt considered, if he knows his
intersst then exists or, in any other case, at the first
meeting of the board after he knows that he is or has become

so interested. For the purposes of this article:-

(i) a general notice given to the board by.a director
that he is to be regarded as having an interest (of
the nature and extent specified in the notice) in any
contract, <transaction, arrangement or proposal in
which & specified person or class of persons 4is
interested shall be deemed to be &a sufficient
disclosure under this article in relation to such

contract, transaction, arrangement or proposal; and

(ii) an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have
knowledge shall not be tresated as an interest of his.

Save as provided in this article, a director shall not voﬁe

on, or be counted in the guorum Iin relation to, any

resolution of the board or of a committee o©f the board
concerning any contract, arrahgement, transaction or
proposal to which the Company is or is to be a party and in
which he {(together with persons connected with him) is to
his knowledge materially interested, directly or indirectly

(otherwise than by virtue of his interests in shares or

debentures or other securities of or otherwise in or through

the Company), but this prohibition shall not apply to any

resolution concerning any of the following matters:-

(i) the ivin tTo him of an uarantee securit or
Y g .

indemnity In respect 0f money lent or obligations
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(iv)

the giving to & <third party ©f any_ gJuarantsae,

security or indemnity in respect ¢fi a debt or
cbligation of the Company or any cf its subsidiaries
for which he himself has assumed responsibility in
whole or in part, either alone or jointly with
others, under a guarantse or indemnity or by the
giving of security;

any contract, arrangement, transaction or proposal
concerning an coffer of any shares, debentures or
cther securities of the Company .or any of its
subsidiaries for subscription or purchase in which
cffer he is or is to be interssted as a participant

in the underwriting or sub-underwriting thereof;

any contract, arrangement, transaction or proposal to
which the Company is or is to be a party concerning
any other company (including any subsidiazry of <the
Company) (a "relevant company") in which he is
interested, directly or indirectly, and whether as an
officer or shareholder, creditor or otherwise,
provided that he is not the holder of or beneficially
interested in one per cent. or more of a relevant

company. For the purpcses of this paragraph (iv):-

{a) a director shall be deemed to have an interest
in one per cent. or more of a relevant company
if directly or indirectly he is the holder of
or beneficially interested in one per cent. or
meore of any class of eguity share capitezl or
of the voting rights available to members of
either such company or if he can czuse cne per
cent. of such veoting rights to be cast at his

dirsction;
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(D)

(v)

there shall be disregarded any shares held by

,._‘
ty

a director as bare or custodian trustee and in
which he has no beneficial interest, any

shares comprised in a trust in which the

director's interest is in reversion or 1s in
remainder (if and so long as some other person
ig entitled +to receive the income £rom the
trugt) and any shares comprised in any
authcrised unit +trust scheme in which the
director is interested only as a unit holder;
(c) where a relevant company in which a director
is deemed for the purposes of this article to
be interested in one per cent. or more is
materially interested in a contract, he also
shall be deemed to be materially interested in

that contract.

any contract, arrangement, transaction or proposal
concerning the adoption, modification or operation of
a pension fund, retirement, dJdeath or disability
benefits scheme or perscnal pension plan under which
he may benefit and which either (&) has been approved
by or is subject to:and conditional upon approval by
the Board of Inland Revenue for taxation purposes or
{b) relates *to both employvees and directors of the
Company {or any of its subsidiaries) and does not
accord to any director as such &ny privilege or
advantage'no% accorded to the employees to whom such

scheme or fund relates; and

any c<ontract, arrangement, transaction or proposal
concerning +the purchase or maintenance o¢f any

insurance pelicy under which he may benefit.

A director shall not vote or be counted in the guorum on any

reselution of the board or committee of the board cconcerning

his own appointment (inciuding fixing or varyving the terms

£:\LP\RDaCosta\C3561%.Art\14.09.%4\ac\map\Vd




of his appointment or iis termination) as the holder of any

pffice or place of profit with the Company Or any company in
hich the Company 1s interested. Where proposa are under

ls
consideration concerning the appointment (including fixing

or varving the terms of appointment or its termination) oI
two or more directors to coffices or places of profit with
the Company or any company in which +the Company is
interested, such proposals mey be divided and a separate
resolution considered in relation to each director and in
such case each of the directors concerned (if not otherwise
debarred from voting under this article) shall be entitled
to vote (and be counted in the quorum) in respect of each

resolution except that concerning his own appointment.

It
o

f any gquestion arises at any meeting as to the materiality

o)

f a director's interest ({(other than the chairman's
interest) or as to the entitlement of any director (other
than the chairman) to vote or be counted in a gquorum and
such guestion is not resolved by his voluntarily agreeing to
abstain from voting or being counted in the guorum, such
gquestion shall be referred to the chairman of the meeting
and his ruling in relation to the director concerned shall

be final and conclusive. ) A ——

{F) If any question arises at any meeting as to the materiality
of the chairman's interest or as to the entitlement of the

chairman to vote OT be counted in a guorum and such guestion

is not resolved by his voluntarily agreeing to abstain from

voting or being:counted in the guorum, such guestion shall

be decided by resclution of the directors or committee
members present at the meeting {(excluding the chairman)

whose majority vote shall be final and conclusive,
{(G) Subject Tto the provisions of the Acts, the Company may by

crdinary resclution suspend or relax the provisions of this

article either generally or In respect of any particular
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I
transacgtion not duly authorised by
this article.

o]

anv

Hy

matter or ratlify
reascn of a contravention of
For the purpecses of this article an interest of & person who
+the Act connected with (within the
a2 director shall be
in relation to

~F
S i

Zocr the purposes
meaning of section 346 of the Act)

+treated as an interest of the director and,
of his appointor shall be treated

is

an alternate, an interest

as an interest of the alternats in addition to any interest
which the alternate otherwise has and, without prejudice to

the foregoing, the provisions of this article shall apply to
an alternate director as 1f he were a director otherwise

appointed.

DIRECTORS' GRATUITIES AND BENEFIT
the powers of the Company o

retirement o©or superannuation

104.
(&) The board may exercise all
provide pensions or other
benefits and to provide death or disability benefits or
other azllowances or gratuities (by insurance or otherwise)
for any person who is or has at any time been a director of

the Company or any company which is a subsidiary company of
n business of the Company
family

who

or allied to or associated with <the Company o©r any such
is

subsidiary or of any predecessor

or of any such subsidiary and for any member of his

(including a spouse or former sSpouse) Or any person

or was dependent on him,. For such purpose the board may

establish, maintain, subscribe and contribute To any scheme,
The board may procure any

£4
i

to

trust or fund and pay premiums.
ters to be done by the Company either alone or in

of such mat
conjunction with any other person.
Any director or former director shall be entitled to receive
any pension or cther bene
be obliged

£fit
and shall not

(B)
and retain for his own bene
this article

provided under
account for it to the Company.
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108.

PROCEEDINGS OF DIRECTORS AND COMMITTEZIS
BOARD MEETINGS

Subject to the provisions of these articles, the board may

meet for the despaitch of business, adjourn and otherwise
-

regulzate its proceedings as 1t thinks i

NOTICE OF BOARD MEETINGS ‘
any director may, and the secretary at the resquest of a
director shall, summon a board meeting at any time. Notice
of a board meeting shall be deemed to be duly given to a
director i1f it is given to him personally or sent in writing
to him at his last known addrsss or any other address given
by him <o the Company for this purpose. . A director may
waive the reguirement that notice be given to him of any
board neeting, either prospectively or retrospectively.
Notices ¢of bozard meetings shall be sent in writing to any
director absent from the United Kingdom at any address given
by him to the Company for this purpose. If no such address

has been given to the Company it shall not be necessary to

‘give notice of a board meeting to a director who is absent

from the United Kingdom provided that the Company has used
its reasonable endeavours to give notice to such Director by

sending the notice to his last known address.

QUORUM e

The guorum necessary for the transaction of business may be
determined by the board and until otherwise determined shall
be two directors. A duly convened meeting of the board at
which a quorum is present shall be competent to exercise all
or any cof the authorities, powers, and discretions for the

time being vested in or exercisable by the board.

CHAIRMAN OF BOARD

The board may appoint one of its body as chairman to preside
at every board meeting &t which he is present and one or
more deputy chairmen and determine the period for which he

1s or they are to heclid office (and may at any time remove
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109.

110.

nim or them from offices;, but i nc such chairman or deputv
chairman 1s elacted, or 4if 2t any nmeeting neither the

chairman nor &a deputy chairman is present within Zfive

minutes of the time appointed for holding -the -same,—the
directors present shall choose one of their number *to be
chairman of such meeting. In the event of two o©or more
deputy chairmen being present, the senior of them shall act
as chairman of the meeting, senicrity being determined by
length of office since their last appointment or
reappointment. As between two or more who have held office
an equal length of time, the deputy chairman to act as
chairman shall be decided by those directors and alternate
directors {(in the absence of their appointors) present. Any
chairman or deputy chairman may also hold executive office

under the Company.

VOTING
Questions arising at any meeting shall be determined by a
majority of votes. In case of an equality of votes the

chairman shall have a second or casting vote.

PARTICIPATION EY TELEPHONE

aAny director may validly participate in a meeting of the
board or a committee of the board through the medium of .
conference telephone or similar form ¢f communication

eguipment provided that all persons participating in the

-meeting are able to hear and speak to each other throughout

such meeting. A person so participating shall be deemed to
be present in‘person at the meeting and shall accordingly be
counted in a gquorum and be entitled to vote. Subject to the
Acts, all business transacted in such manner by the board or
a committee of the board shall for the purposes of these
articles be deemed to be validly and eifectively transacted
2t a meeting of the bocard or z commiifes nctwithstanding
<that fewer than twe directors are physicelly present at the
same place. 5Such a mesting shall be deemed to take place

where the largest group ¢f theose participating is assembled
: g g L P o
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or, if there is no such group, where the chalrman oI <he

meeting then is.

RESOLUTION IN WRITING T T
A resclution in writing executed by all the directors for
the time being entitled to receive notice of a board meeting
and not being less than a guorum or by all members of =a
commitiee of the board shall be as valid and effective for
all purposes as a resolution duly passed at a meeting of the
board, (or committee, as the case may be) and may consist of
several documents in the same form each executed by one or
more 0f the directors or members of the relevant committee.
Such a resolution need not be signed by an alternate
director 1f it is signed by the director whc appointed him
and a resclution signed by an alternate need not &lso be
signed by his appointor.

PR EDIN F COMMITTE

All committees of the board shall, in the exercise of the
powers delegated to them and in the transaction of business,
conform to any mode of proceedings and regulations which may
be prescribed by the board, and subject theretoc shail be
governed by such of these articles as regulate the

proceedings of the board as are capable of applying.

VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE

All acts done by a meeting of the board, or of a committee
of the board, or by any person acting as a director,
alternate director or member of a commititee sheall,
notwithstanding that it is afterwards discovered that thers
was some defect in the appointment of any person oOr persons
acting as aforesaid, or that they or any of them were or was
disgualified from heolding cffice or not entitled to vote, or
had in any way vacated their or his office, be as valid as
if every such person had been duly appointed, and was duly
qualified and had continued to be a director, alternate or

member of a committee and entitled to vote.
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116,

SECRETARY AND AUTHENTICATION OF DOCUMENTS
SECRETARY
Subject to the provisions of the Acts, +the board shall

appoint 2 secretarvy or joint secretaries and_shall have

power to appoint one Or more persons to be an assistant or
deputy secretary at such remuneration and upon such
coﬁditions as it thinks £it. The board may from time to
time remove any person so appointed from office and appoint

another or others in his place.

Any provision of the Acts or of these articles reguiring or
authorising a thing to be done by or to a director and the
secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in the
place of, the secrétary.

AUTHENTICATION OF DOCT NT

Any director or the secretary or any person appointed by the
board for the purpose shall have power to authenticate any
documents affecting the constitution of <the Company
(including its memorandum and articles of association) and
any resolutions passed by the Company or the board or a
commititee of the board and any books, records, documents and
accounts relating to the business of the Company, and to
certify copies therscf or extracts therefrom as true copies
or extracts.

MINUTES
The board shall cause minutes to be made in bocks kept for

the purpose thereof of:-

(i) all appointments of cofficers and committees made by

the board and of any salary or remuneration;

{(ii) the names o©of dirsctors present at every meeting of

the board, committess ¢f the board, the Company or
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117.

118.
(A)

(B)

the holders of anyv class of shares or debentures of

+the Ccmpany: and

(iii) &ll orders, resclutions and proceedings of —such

mestings.

Any such minutes as afcresaid, if purporting to be signed by
the chairman of the meeting at which the proceedings were
held or by the chairman of the next succeeding meeting ozr
the secretary, shall be receivable as prima facie evidence
of the matiters stated in such minutes without any further
proof.

SEALS
AFE TQADY
The bcocard shall provide for the safe custody 0f every seal
of the Company, which shall only be used by the authority
(whether general or specific) of the board or cf a committee

of the beoard authorised by the board.

APPLICATION OF A
Subject to the Acts, the board may resclve that the Company

shall not have a seal. . ‘ —

The board may arrange for the company to have a securities
seal.

The board may determine whether any document to which any
seal is affixed shall be signed and, if it is to be signed,
who shall sign it and whether such signature may be affixed
by mechanical means. Unless otherwise determined by the
board or the law otherwise regquires, a certificate £for
shares, debentures or other securities cf the Company which
is issued under sezal neesd not also be signed but every cther
document to which the seal is affixed shall be signed by a

director and by the secretary or by a second dirasctor.
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119.

120.

121.

Any document signed by & director and by the secrestary or DY
two directors and exprassed (in whatever form of words) to

be executed by the Company shall have the same effect as i

it were executed under the ssal, provided <that no instTrument
shall be so¢ signed which makes it clear on its face that it
is intended by the person or persons making it to have
effect as a deed without the authority of a resolution of
the board or cof a commitiee of the board authorised on that
behalf.

FFRICIAL SEAL FOR E_BABRQAD
The Company may exercise the powers conferred by the Acts
with regard to having an official seal for use abroad, and

such powers shall be vested in the board.

DIVIDENDS AND OTHER PAYMENTS
DECLARATION OF DIVIDENDS
Subject to the provisions of the Acts and of these articles,
the Company may by ordinary resclution declare a dividend to
be paid to the members according to their respective rights
and interests in the profits of the Company, but no dividend

shall exceed the amount recommended by the board.

INTERIM DIVIDENDS

Subject to the provisions of the Acts, the board may declare
or pay such interim dividends _(including any dividend
pavable at a fixed rate) as appears to it to be justified by
the profits of the Company available for distribution. If
the share capital is divided into different classes, the
board may pay interim dividends on shares which rank after
shares conferring preferred rights with regard to dividend
as well as on shares with preferred rights, unless at the
time of payment any preferential dividend is in arrear ang,
provided the board acts in good faith, it shell not incur
any liability to the holders cf shares conferring preferred

rights for any loss they may suffer by the lawful payvment of
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conferred on <them by that article without need of

such ordinary resclution;

the additional shares so allotied shel]l be zllotiad

as at the record dazte for the dividend in respect of
which the right of election has been offersd and
shall rank pari passu in &ll respects with each cther
and with the fully paid shares of that class then in
issue except that they will not rank for any dividend
or other distribution or other entitlement which has
been declared, made or paid by reference to such

record date.

CAPITALISATION OF PROFITS

130. The board may, with the authority of an ordinary resolution

of the Company:-

(1}

resoive to capitalise any amount standing to the
credit of the Company's reserves, share pramium
account or capital redemption reserve or of the
profit and loss account not reguired for paying any
preferential dividend (whether or not the same ares

available for distribution);- : : .

appropriate the sum resclvad to be capitalised to the
members in proportion to the nominal amount of
ordinary shares (whether or not fully paid) held by
them respectively and apply such sum con their behalf
in or towafds paying up the amounts, if any, for the
time Dbeing ‘unpaid on any shares held by <them
respectively, or in paying up in full unissued shares
s debentures cf +the Company of a nominal amount
equal to that sum, and allot the shares or debentures
credited as fully paid-up, to the members, or as they
may direct, Iin those proportions, or partly in one
way and partly in the other: provided that the share

premium account, the capital redemption reserve and
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(iv)

(v)

any profits which are not available for distribution
may, for the purpcoses of this article, only be
applied in paying up unissued sharss to be issued to

members credited as fully peid;

wherse any difficulty arises with rTegard Tto any
distribution of any capitelised reserve or other sum,
saettle the matter as it thinks expedient and in
particular, in the cgase of shares or debentures
becoming distributable under this article in
fractions, make such provisions by ignoring fractions
or by payment in cash o©or otherwise as the board
thinks f£it; |

authorise any person to enter (on behalf of ail the
members concerned) into an agreement with the Company
providing for either (&) the allotment to the members
regpectively, credited as fully paid-up, of any
shares or debentures to which they may be entitled
upon such capitalisation or (b) the pavment up by the
Company on behalf of such members (by the application
thereto of their respective proportions of the
profits resolved to be capitalised) of the amounts or
any part of the amounts remaining unpaid on their
existing shares ({any agreement made under such
authority being thereupon effective and binding on

all such members); and

generally do all acts and things required to give

effect to such resolution as aforesazid.

RECORD DATES

Notwithstanding any other provision of these articlies, but

without prejudice to the rights attached to any shares, the

Company or the board may £ix any date as tThe record date for

any dividend, distribution, allotment or issue and such

record date mavy be cocn or at any time before or after any
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132.
(&)

11}

(B)

133.

date on which such dividend, distribution, allotment or
-

issue is declared, paid o

ACCODUNTS
INSPECTION OF ACCOUNT
The board shall cause accounting records to Dbe kept in

accordance with the Acts.

The accounting records of the Company shall be kept at the
office or, subject to the provisions of the Acts, at such
other place as the beard thinks f£it and shall always be
available during business hours for the inspection of the
directors and other officers. No membef (other than a
director cor other gfficer) shall have any right to inspect
any accounting record or other document of +the Company

except as conferred by statute or autherised by the board.

CoPY TO BE SENT TO MEMBERS

A printed copy of every profit and loss account and balance
sheet of the Company and the directors' and auditors'
reports on the same {(including all documents reguired by law
to be anmnexed to the balance sheet) which is to be laid
before the Company in general meeting (or such documents as
may be required or permitted by law to be sent to members in
lieu of such meeting) shzll be sent by post or delivered %o
every member and every holder of debentures of the Company
{(whether or not such member or holder is entitled to receive
notice of general meetings of the Company) and to the
auditors at least 21 clear days before the date of the
meating Provided that the réquirements of this article in
relation to the documents toc be sent shall be decmed to be
satisfied by sending to any member or holder of debentures
of the Company, where permitted by the Acts and in lieu of
the said copies, & summary financial statement derived from
the Company's annual accounts and the directors' report in
+the form and contzining the informaticon prescribed by the

Acts. This article shall not require a copy of any
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134.

135.
(&)

(B)

(C)

documents to which it applies to be sent to any member or
heolder of debentures 0f whose address the Company is unaware

or to more than one of the joint holders of any shares or

debentures. . e

NOTICES
NOTICES T E IN WRITIN
Any notice to be given to or by any person pursuant to thess
articles shall be in writing except that a notice convening
a meeting of the board or of a committee cof the board need

net be in writing.

SERVICE OF NOTICE ON MEMBERS

Any notice or other document may be served on or delivered
to any member by the Company, either personally or by
sending it through the post in a prepaid envelope addressed
to the member at his registered address, or by leaving it at
that address (or at any other address notified for the

purpose) in an envelope addressed to the member.

In the case of joint holders of a share, all notices shall
be given to whichever of such persons is named first in the
register in respect of the joint holding and notice so giwven

shall be sufficient notice to all jeint holders.

If a member (or, in the case of jcint holders, the person
first named in the register) 'has a registered address
outside the United Kingdeom but has notified the Company of
an address within the United Kingdom at which notices or
other documents may be given to him, he shzll be entitled 1o
have notices given to him at that address, but otherwise no
such member (or joint holders) shall be entitled to receive

any notice or document from the Company.
NOQTICE BY ADVERTISEMENT
If at any time, by reason of the suspension or curtailment

of postal services within the United Kingdom, the Company 1s
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137.
(A)

(D)

unable effectively to convene a general meeting by sending
notices through the post the board may, in its absolute

discretion and =as an alternative To any other method oI

service permitted by <these articles, resolve TO convene a
general meeting by a notice advertised in at least two
leading United Kingdom national daily newspapers. In any
such case the Company shall send confirmatory copies of the
notice by post if at least seven clear days prior to the
meeting the posting of notices to addressss tThroughout the

United Kingdom again becomes practicable.

EVIDENCE OF SERVICE

A notice or other document addressed to é member at his
registered address or address for service in the United
Kingdom shall, if sent by post, be deemed to have been
served or delivered at the latest within twenty-four hours
if prepaid as first class and within forty-eight hours if
prepaid as second class after the same shall have been
posted, and in proving such service it shall be sufficient
to prove that the envelope containing such notice or

document was'properly addressed, prepaid'and posted.

Any notice or document not sent by post but left at -a
registered address or address for service in the United
Kingdom shall be deemed to have been served or delivered on

the day it was so left.

Where notice ié given by way of newspaper advertisement,
such notice shall be deemed to have been duly served on all
members or person{s) entitled thereto at noon on the day
when the advertisements appear or, if they appesr on
different days, at noon on the last of the days when the

advertisement appears.
A member present in perscn or by proxy at any meeting of the

Company or of the holders of any class of shares in the

Company shall be deemed to have received due notice of the
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meeting and, where reguisite, of the purposes for which it

was called.

138. NOTICE BINDING ON TRANSVFEREES ETC,

Every person who, by operation of law, transfer or by any
other means, becomes entitled to a share shall be bound by
any notice in respect of that share (other than a notice
served by the Company under section 212 of the Act) which,
before his name is entered in the register, has been duly
served on or delivered to & person from whom he derives his
title.

139. ROTICE IN CA F DEAT ANKROUPT MENTAL DISQRDER
In the case of the death or bankruptcy of a member or of any
other event giving rise to a transmission of entitlement to
a share by operation cof law the Company may serve or deliver
a notice or document to the person entitled in conseguence
cf such event as if he was the holder of a share by
addressing it +to him by name or by the +title of
representative of the deceased or trustee of the bankrupt
member (or by any similar designation) at an address within
the United Kingdom supplied for that purpose by the person
claiming to be so entitled. Until such an address has begr———
supplied, a notice or document may be served or delivered in
any manner in which this might have been done if the death
or bankruptcy had not occurred. Service or delivery in
accordance with this article shall be deemed to be
sufficient notice to all other persons interested in such

share.

DESTRUCTION OF DOCUMENTS
140. (A) The Company may destroy:-

] any share certificate which has been cancelled

gt any time after the expiry of one year Irom

the date of such cancellation;
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(1ii) any mandate for +the payment of dividends or
other moneys or any variaticn or cancellation

0f the same or any notification of change of

name or address at any time after—theexpiry
of two vyears from the date such mandate,
variation, cancellation or notification was

recorded by the Company:

(iii) any instrument of transfer of shares
(including any document constituting the
renunciation of an allotment of shares) which
has' beaen registered at any time aiter the
expiry of six vyears from the date of

registration; and

{iv) any'other document on the basis of which any
entry in the register is made at any time
after the expiry of six years from the date an
entry in the register was first made in
respect of it. '

It shall be presumed conclusively in favour of the
Company that every share certificate so destroved was
a valid certificate validly cancelled and that evefy
instrument of transfer so destroyved was a valid and
effective instrument duly apd properly registered and
that every other document destroyved hereunder was a
valid and effective document in accordance with the
recorded particulars thereof in the books or records

cf the Company, provided always that:-

(i) the provisions of this article shall apply
only to the destruction of a document in good
faith and without express notice t2 the
Company that the preservaticn of such document

was relevant to a claim;
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- 141,

142,

(idi) 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 provided—for—IoT
this article or in any case where the
conditions of this article above are not
fulfilled; and

(iii) references in this article 0o the destruction
of any document include references to its

disposal in any manner.

WINDING-UP

On any voluntary winding-up of the Company the liguidator
may, subject to obtaining any sanction reguired by law,
divide among the members in kind the whole or any part of
the asszets of the Company and whether or not the assets
shall consist of property of one kind, or shall consist of
roperties of different kinds, and for such purpose may set
such value as he deems fair upon any one or more class or
classes of property, and may‘determine on the basis of such
valuation and in accordance with the then existing rights of
members how such division shall be carried out as between
members or classes ©f members. The liguidator shall nof,
however, (save with the consent of the member concerned)
distribute to a member any asset to which there is attached

a liability or potential liability for the owner.

INDEMNITY
(A) Subject to the provisions of the Acts, but without
prejudice to any indemnity to which he may otherwise
be entitled, every director, alternate director,
secretary, auditor, other officer, agent cor emploves
for the time being of the Company shall be entitled
to be indemnified out of the assets of the Company
against all costs, charges, expenses, losses, damages

and liabilities incurred by him in or about the
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(B)

execution of his duties or the ezxercise of his powers
or otherwise in relation thereto including (without

prejudice to the generality of the foregoing) any

liability incurred in defending any proceedings,
whether civil or c¢riminal, which relate to anything
done or omitted or alleged to have been done or
omitted by him as an officer or employee of the
Company in which judgment is given in his favour or
in which he is acguitted, or which are otherwise
disposed of without any finding or admission of
material breach of duty on his part or in connection
with any application in which relief is granted to
him by the court £rom liability ‘for negligence,
default, breach of duty or breach of trust in
relation to the affairs of the Company.

The board ma% exercise all the powers of the Company
to purchase and maintain for any director or other
officer (including former directors and other
officers) or any other person insurance against any
liability for negligence, default, breach of duty or
breach o©f trust or any other liability which may
lawfully be insured against.
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]

NAMES AND ADDRESSES OF SUBSCRIBERS

Dated this [ ] day of [ 3, 199] ]

WITNESS to the above Signatures:-
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