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THE COMPANIES ACTS, 0

COMPANY LIMITED BY SHARES

Articles of Association

"AMSTRAD CONS UMER ELECTRONICS

LIMITED"

PRELIMINARY,

l. Subject as hereinafter provided the
Regulations set out in Part II of Table "an
in the PFirst Schedule +to the Companies Act,
1948 (including the Regulations veferred to in
Clause 1 thereof) shall apply to this Company ,

2. The following clauses of Part I of the
said Table "AY shall not apply to this Com any
videlicet - 22, 24553,58,75,79, 84(2), 84?4),
89, 90, 91, 92 and 130, OClause 6 of Paprt II
of the said Table "A" shall also not apply.

PRIVATE COMPANY.

5. The Company is a Privats Company within
the meaning of the Act.

SHARES .

4, The Directors may allot or otherwise
dispose of +the shares of +the Company to such
persons and for such consideration, and upon
such terms and conditions as they may deteres
mine, but so that, except as provided by the
Statutes; no shares shall be issued at & dis-
count,

LIEN,

5. The llen conferred by Clause 11 of Part
I of Table "A" shall attach to all shares,
whether fully paid or not and to all shares
registered in the name of sny person indebted
or under liability to the Company whether he
be the sole holder thereof or one of two or
more joint holders.
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TRANSFER OF SIANDS .

6. Clause 3 of Part II of Table "A" ghall
not apply to any transfer to a person who is
already a member of tle Company.

7. A Member desiring +to transfer shares
otherwise than to a person who d1is already a
member of the Company shall give notice in
writing of such intention +to the Directors of
the Company giving particulars of the shares
in question., The Directors as agents for the
member giving such notice may dispose of such
shares or any of them to members of the Company
at a price to be agreed between the transferor
and the Directors,; or falling agreement, at a
price fixed by the Auditors of the Company as
the fair value thereof. If within twenty-eight
days from the date of the said notice the Dir-
ectors are unable to find a member or members
willing to purchase all such shares,the trans-
feror may, subject to Clause 3 of Part II of
Table "Av,dispose of s0 many of such shares as
shall remain undisposed of in any manner he may
think £it within three months from the date of
the said notice.

8. The Iinstrument of transfer of any share
shall be executed by or on behalf of the trans-
feror who shall be deemed to remain a holder
of the share until the name of the transferee
is entered in the regilster of members in res-
pect thereof.

FPROCEEDINGS AT GENERAL MEETINGS.

9. At any Genmeral Meeting aresolution put
to the vote of the meeting shall be decided on
a show of hands unless a poll is (vefore or on
the declaration of the result of the show of
hands) demanded by the Chairmen or by any mem-
ber present in person or by proxy. Unless a
poll be so demanded s declaration by the Chair-
man that a resolution has on a show of hands
been carried or carried unanimously, or by a
particular majority, or lost and an entry to
that effect in the book containing the minutes
of the proceedings of the Company shall be con-
cluslve evidence of the fact witkhout proof of
the number or proportion of the votes recorded
in favour of or against such resolution. The
demand for a poll may be withdrawn.
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SECRETARY .

10. The first Secretary of the Company
shall be Ann Sugar.

DIRECTORS.,

1i. The number of Directors shall not be
less than two nor more than five. The firet
Directors shall be Alan Michael Sugar, Ann
Sugar and Harold Julius Mazin,

12. A person may be appointed a Director
netwithstanding that he shall have zttained the
age of 70 years and no Director shall be liable
to vacate office by reasonof his attmining that
or any other age.

13, Subject to the provisions of Section
199 of the Companies Act 1948, a Director may
contract with and participate in +the profits
of any contract or arrangement with the Company
as if he were nota Director. A Director shagll
also be capable of voting in respect of such
contract or arrangement,where he has previously
disclosed his interest to the Company, or in
respect of his appointment to any office or
place of profit under the Company or of the
arrvangement of the terms thereof and may be
counted in the quorum at any meeting at which
any such matter is considered.

BORROWING POWERS OF DIRECTORS.

14, The ©Directors may exercise all the
powers of the Company to borrow money, whether
in excess of the nominal amount of the share
capital of the Company for the time being issued
or not, and to mortgage or charge its under-
taking, property and uncalled capital, or any
part thereof, and to issue debentures, deben-
ture stock, and other securities whether out-
right or as security for any debt liability or
obligation of the Company or of any third party.

ATTERNATE DIREBCTOR,

15. Any Director being or being about to
go abroad may by notice in writing to the Com-
pany appoint some other person to be his alter-
nate or substitute Director duringhis absence,
such alternate Director having in 2ll regpects
the same rights and powers as the Appointor.
Any person who has been SO appointed may Dbe,
in like manner, removed by the person who ap-

pointed him.
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AUDITORS.

16. Auvditors shall be appointed and their
duties regulated in accordance with Sections
159 to 161 of *the Companies Act 1948 and Sec-
tion 14 of the Companies Act 1967.

INDEMNITY,

17. Bubject to Section 205 of the Companies
Act 1948 and in addition to such indemnity as
is contained in Clause 136 of Part I of Table
"AY, every Director, officer, or official of
the Company, shall be indemnified out of the
funds of the Company asgainst all costs,charges,
losses, expenses and liabilities dincurred by
him in the execution and discharge of his duties
or in relation thereto.



, NAMES ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS

ALAN MICHARL SUGAR,
35, Marlands Road
Clayhall,
_ Ilford Essex,
: General Wholesale Factor.

ANN SUGAR,
35, Marlands Road
Clayhall, Ilford
Dssex.
Hougsewife,

HAROLD JULIUS MAZIN,

: 10, Keswick Gardens
: Redbridge, Ilfor
' Essex,

Sales Representative,

DATEBD this lst day of Novembex 1968,

WITNESS to the above signatures ;.

KITTY KONZON,
25, Tallack Road,
Leyton, 1.10.
Secretary.
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THE COMPANIES ACTS 1948 10 1976

COMPANY LIMITED BY SHARES

Articles of HAssotiation

AMSTRAD CONSUMER FIECTRONECS

LIMITED

(Adopted by Special Resolution passed on G]H‘ APR 1980)

PRELIMINARY

1. The regulations in Table A in the First Schedule to the
Companies Act 1948 (as amended) shafl not apply to the Company.

5. In these articles, if not inconsistent with the subject or con-
text, the following words shall bear the following meanings:— ‘

WORDS

MEANINGS

the Acts ...

these articles

“the Group” ...

office ver  4s

seal ... ...

the United
Kingdom

paid up
in writing ...

the Companies Acts 1948 to 1976 and every
statutory modification or re-enactment thereof
for the time being in force.

these articles of association as originally framed
or as from time to time altered.

the Company and any subsidiary or subsidiaries
for the time being of the Company.

the registered office for the time being of the
Company.

the common seal of the Company.

Great Britain and Northern Jreland.

. | paid up or credited as paid up.

written, printed or lithographed, or visibly
expressed in all or any of those or any other
modes of representing or reproducing words.
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Words importing the singular number shall include the plural
number, and vice versa.

Words importing the masculine gender shall include the feminine
gender,

The expression “secretary”” shall (subject to the provisions of the
Acts) include an assistant or deputy secretary, and any persorn
appointed by the directors to perform any of the duties of the
secretary.

Save as aforesaid, any words or expressions defined in the Acts
shall, if not inconsistent with the subject or context, bear the same
meaning in these articles.

CAPITAL

3. The share capital of the Companyis £ A , 500,000 s
divided into | 9,000, 9 0 oOrdinary shares of 25p each.

SHARES

4, Without prejudice to any special rights for the time being
conferred on the holders of any class of shares (which special rights
shall not be varied or abrogated except with such consent or sanction
as is required by the next following article), any share in the Company
may be issued with such preferred, deferred or other special rights,
or such restrictions, whether in regard to dividend, return of capital,
voting or otherwise, as the Company may from time to time by
ordinary resolution determine; and any preference share may be
issued on the terms that it is, or at the option of the Company is
to be liable, to be redeemed, subject to the provisions of the Acts, on
such terms and in such manner as may be provided by these articles.

VARIATION OF RIGHTS

5. “Whenever the capital of the Company is divided into
different classes of shares, the special rights attached to any class may
be varied or abrogated, either whilst the Company is a going concern
or during or in contemplation of a winding up, with the consent in
writing of the holders of three-fourths of the issued shares of the
class, or with the sanction of an extraordinary resolution passed at
a separate meeting of the holders of the shares of the class, but not
otherwise. To every such separate meeting all the provisions of these
articles and of the Acts relating to general meetings of the Company
or to the proceedings thereat shall, mutatis mutandis, apply, except
that the necessary quorum shall be two persons holding or represent-
ing by proxy at least one-third in nominal amount of the issued shares
of the class (but so that if at any adjourned meeting of such holders
a quorum as above defined is not present, those holders who are
present in person or by proxy shall be a quorum), and that the
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holders of shares of the class shall, on a poll, have one vote in respect
of every share of the class held by them respectively.

6. The special rights conferred upon the holders of any class
of shares issued with preferred or other special rights shall be deemed
to be varied by the reduction of the capital paid up on such shares
and by the creation of further shares ranking in priority thereto, but
shall net (unless otherwise expressly provided by these articles or by
the conditions of issue of such shares) be dceined to be varied by the
creation or issue of further shares ranking parf passu therewith or
subsequent thereto,

) SHARES

7. Subject to the provisions of these articles relating to new
shares, any unissued shares for the time being in the capital of the
Company shall 'be at the disposal of the directors, and they may
(subject to the provisions of the Acts) allot, gtant options over, or
otherwise dispose of them to such persons at such times and on such
terms as they think proper, but so that no shares shall be issued at a
discount, except in accordance with the provisions of the Acts.

8. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription made or to be made by any
person of or for any shares of the Company or of its holding comparly
(if any), nor shall the Company make a loan for any purpose what-
soever on the security of its shares or those of its holding company
(if any), but nothing in this article shall be taken to prohibit trans-
«ctions not prohibited by the Acts.

9. In addition to all other powers of paying commissions, the
Company may exercise the powers conferred by the Acts of paying
commissions to persons subscribing or procuring subscriptions for
shares of the Company, or agreeing so to do, whether absolutely or
conditionally, and any such commissions may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares of
the Company, or partly in the one way and partly in the other:
provided that the rate per cent. or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner required by the
Acts and shall not exceed 10 per cent. of the price at which the shares
in respect whereof the commission is paid are issued or an amount
equivalent thereto, Tlie Company may also, on any issue of shares,
pay such brokerage as may be lawful,

10. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by

. or recognise any equitable, contingent, future or partial interest in

”»
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any share, or (except only as by these articles otherwise provided
or as by law required) any interests in any fractional part of a share,
or anv other right in respect of any share, except an absolute right
18 wis watify thereof in the registered holder.

CERTIFICATES

11. (A) Every person (other than a stock exchange nominee)
whose name is entered as a member in the register of members shall
be entitled without payment to one certificate for all the shares of each
class for the time being held by him, or, upon payment of such sum
not exceeding 5p for every certificate after the first as the directors
shall from time to time determine, to several certificates, each for one
or more of his shares. Every certificate shall be issued within two
months after ailotment or the lodgment with the Company of the
transfer of the shares, not being a transfer which the Company is for
any reason entitled to refuse to register and does not register, unless
the conditions of issue of such shares otherwise provide, and shall be
under the seal, or under the officiat seal kept by the Company by
virtue of section 2 of the Stock Exchange (Completion of Bargains)
Act 1976, and shall specify the number and class and distinguishing
numbers (if any) of the shares to which it relates, and the amount paid
thereon, The Company shall not be bound to register more than four
persons as the joint holders of any share or shares (except in the case
of executors or trustees of a deceased member) and in the case of a
share held jointly by several persons, the Company shall not be bound
to issue more than one certificate therefor, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery
to all. Where a member transfers part of his holding he shall be
entitled to a certificate for the balance of his holding without charge.

() Share certificates and, subject to the provisions of any
instrument constituting or securing the same, certificates issued under
the seal or under the official seal kept by the Company by virtue of
section 2 of the Stock Exchange (Completion of Bargains) Act 1976
in respect of any debentures, need not be signed or countersigned.

12. If a share certificate be lost, destroyed, defaced or worn out,
it may be renewed without payment and (in case of loss or destruction)
on such terms (if any) as to evidence and indemnity as the directors
think fit, and (in case of defacement or wearing out) on delivery up
of the old certificate.

LIEN

13, The Company shall have a first and paramount lien on

every share (not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect
of such share; and the Company shall also have a first and paramount
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lien on all shares (other than fully paid shares) registered in the name
of a single member for all the debts and liabilities of such member or
his estate to the Company, and that whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest in any person other than such member and whether
the period for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debts or
liabilities of such member or his estate and any other person, whether
a member of the Company or not. The Company’s lien (if any) on
a share shall extend to all dividends or other moneys payable thereon
or in respect thereof. The directors may resolve that any share shall
for some specified period be exempt from the provisions of this article.

14, The Company may sell, in such manner as the directors
think fit, any shares on which the Company has a lien, but no sale
shall be made unless some moneys in respect of which the lien
exists are presently payable, and fourteen Jays have expired after a
notice in writing, stating and demanding payment of the moneys
presently payable, and giving notice of intention to sell in default,
shall have been served on the holder for the time being of the shares
or the person entitled by reason of his death or bankruptcy to the
shares.

15. The net proceeds of such sale, after payment of the costs of
such sale, shall be applied in or towards payment or satisfaction of the
debt or liability in respect whereof the lien exists, so far as the same
is presently payable, and any residue shall (subject to a like lien for
debts or liabilities not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled to the shares at the
time of the sale. For giving effect to any such sale the directors may
authorise some person to transfer the shares sold to the purchaser
thereof, The purchaser shall be registered as the holder of the shares
so transferred and he shall not be bound to see to the application of
the purchase money, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the
sale.

CALLS ON SHARES

16. The directors may, subject to the provisions of these
articles and to any conditions of allotment, from time to time make
calls upon the membess in respect of any moneys unpaid on their
shares (whether on account of the amount of the shares or by way of
premium); provided that (except as otherwise fixed by the conditions
of application or allotment) no call on any share shall exceed one-
fourth of the neminal amount of the share or be payable at less than
fourteen days from the date appointed for payment of the last pre-
ceding call, and each member shall (subject to being given at least
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fourteen days’ notice specifying the time or times and place of
payment) pay to the Company at the time or times and place so
specified the amount called on his shares,

17. A call may be made payable by instalments. A call may
be postponed and a call may be wholly or in part revoked as the
directors may determine, A call shall be deemed to have been made at
the time when the resolution of the directors authorising the call was
passed. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

18. If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at the rate of 10 per
cent. per annum or at such lesser rate as the directors may agree to
accept, but the directors shall be at liberty to waive payment of such
interest whoily or in part.

19. Any sum which by or pursuant to the terms of issue of a
share becomes payable upon allotment or at any fixed date, whether
on account of the amount of the share or by way of premium, shall
for all the purposes of these articles be deemed to be a call duly
made and payable on the date on which, by or pursuant to the terms
of issue, the same becomes payabie, and in case of non-payment all
the relevant provisions of these articles as to payment of interest,
forfeiture or otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

20. The directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls to
be paid and in the times of payment.

21, The directors may, if they think fit, receive from any
member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sumns actually
called up thereon as a payment in advance of calls, and such payment
in advance of calls shall extinguish, so far as the same shall extend,
the liability upon the shares in respect of which it is advanced, and
the Company may pay interest upon the money so received, or so
much thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which it'has been received,
at such rate as the member paying such sum and the directors agree.

FORFEITURE OF SHARES
22, If a member fails to pay any call or instajment of a cali on
the day appointed for payment thereof, the directors may at any time
thereafter, during such time as any part of such call or instalment
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23, ‘The notice shall name a further day (not earlier than
: fourteen days from the date of service thereof) on or before which
i and the place where the payment required by the notice is to be
made, and shall state that in the event of non-payment at or before
the time and at the place appointed the shares on which the call was
made will be liable to be forfeited.
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24. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thercafter, before payment of all calls and
interest due in respect thereof has been made, be forfeited by a reso-
lution of the directors to that efféct, and such forfeiture shall include
all dividends which shall have been declared on the forfeited shares
and not actually paid before the forfeiture,
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25. A forfeited share may be sold, re-allotted or otherwise
disposed of, either to the person who was before forfeiture the holder
thereof or entitled thereto, or to any other person, upon such terms
and in such manner as the directors shall think fit, and at any time
before a sale, re-allotment or disposal the forfeiture may be cancelled
on such terms as the directors think fit. The directors may, if necessary,
authorise some person to transfer a forfeited share to any other
person as aforesaid.
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26. A member whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall notwith-
standing the forfeiture remain liable to pay to the Company all
moneys which at the date of forfeiture were presently payable by him
to the Company in respect of the shares, with interest thereon at
the rate of 10 per cent. per annum from the date of fo-feiture until
payment, and the directors may enforce payment without any
allowance for the value of the shares at the time of forfeiture.
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27. A statutory declaration that the declarant is a director
or the secretary of the Company, and that a share has been duly
forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to
be entitled to the share, and such decldration and the receipt of the
Company for the consideration (if any) given for the share on the sale,
: re-allotment or disposal thereof, together with the certificate for the
‘ share delivered to a purchaser or allottee thereof, shall (subject to the
execution of a transfer if the same be so required) constitute a good
title to the share, and the person to whom the share is sold, re-allotted
or disposed of shall be registered as the holder of the share and shall
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not be bound to see the application of the consideration (if any),
nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share,

TRANSFER OF SHARES

28. All transfers of shares shall be effected by transfer in
writing in the usual common form or in any other form approved
by the directors, and need not be under seal. ’

29. The instrument of transfer shall be signed by or on behalf
of the transferor and, in the case of 2 partly paid share, by the trans-
ferce. The transferor shall be deemed to remain the hoider of the
share until the name of the transferee is entered on the register of
members in respect thereof.

30. The directors may, in their absolute discretion, and without
assigning any reason therefor, refuse to register any transfer of shares
{not being fully paid shares) to a person of whom they shall not
approve, and they may also refuse to register any transfer of shares
on which the Company has a lien.

31. The directors may decline to recognise any instrument of
transfer, unless:—

(a) the instrument of transfer, duly stamped, is deposited at
the office or such other place as the directors may
appoint, accompanied by the certificate for the shares to
which it relates, and such other evidence as the directors
may reasonably require to show the right of the trans-
feror to make the transfer; and

(B) the instrument of transfer is in respect of only one class
of share,

12, If the directors refuse to register a transfer of any shares,
they shall, within two months after the date on which the transfer
was lodged with the Company, send to the transferee notice of the
refusal.

33, The registration of transfers of shares or of any class of
shares may be suspended at such times and for such periods (not
exceeding thirty days in any year) as the directors may from fime
to time determine.

34, No fee shall be charged in respect of the registration of
any probate, letters of administration, certificate of marriage or
death, power of attorney or other document relating to or affecting
the title to any shares.
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35.  All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
directors may refuse to register shall (except in the case of fraud) be
returned to the person depositing the same.

36, Nothing in these articles shall preclude the directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.

TRANSMISSION OF SHARES

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

38, Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence as to
his title being produced as may from time to time be required by the
directors, and subject as hereinafter provided, elect either to be
registered himself as the holder of the share or to have some person
nominated by him registered as the holder thereof,

39. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered, he shall testify his election by signing a
transfer of the share in favour of that person. All the limjtations,
restrictions and provisions of these articles relating to the right to
transfer and the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or bank-
ruptcy of the member had not occurred and the notice or transfer
were a transfer signed by such member.

40. A person becoming entitled to a share in consequence of
the death or bankrupicy of 2 member shall be entitled to receive
and may give a discharge for all benefits arising or accruing on or
in respect of the share, but he shall not be entitled in respect of that
share to receive notices of or to’attend or vote at meetings of the
Company, nor, save as aforesaid, to any of the rights or privileges
of a member until he shall have become a member in respect of
the share. .
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STOCK.

41. The Company may by ordinary resolution couvert any
paid up shares into stock, and re-convert any stock into paid up
shares of any denomination,

42. The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations, as
woutld have applied to-the shares from which the stock arose if they
had not been converted, or as near thereto as circumstances admit,
but the directors may from time to time, if they think fit, fix the
minimum amount of stock transferable, provided that such minimum
shall not exceed the nominal amount of each of the shares from
which the stock arose,

43, The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and advantages
in all respects as if they held the shares from which the stock arose:
provided that no such privilege or advantage (except participation in
dividends and profits of the Company and in the assets on a winding
up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred such privilege or adyantage.

44. All the provisions of these articles applicable to paid up
shares shall apply to stock, and in all such provisions the words
“share” and “member” shall include “stock” and “stockholder”
respectively.

INCREASE OF CAPITAL

45. The Company may from time to time by ordinary resolu-
tion increase its capital by such sum, to be divided into shares of such
amounts, as the resojution shall prescribe.

46, The Company may by ordinary resolution direct that the
new shares, or any of them, shall be offered in the first instance to
the members, or to any class thereof for the time being, in proportion
(as nearly as circumstances may admit) to the number of shares, or
shares of the class, held by them respectively, or make any other
provisions as to the issue of the new shares. If no such direction is
made, or so far as the same shall not extend, the new shares shall be
at the disposal of the directors, who may (subject to the provisions
of the Acts) allot, grant options over, or otherwise dispose of them to
such persons and on such terms as they shall think fit,

47, All new shares shall be subject to the provisions of these
articles with references to payment of calls, lien, forfeiture, transfer,
transmission and otherwise, and, unless otherwise provided by these
articles, by the resolution creating the new shares or by the conditions
of issue, the new shares shall be ordinary shares,
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ALTERATION OF CAPITAL
48. The Company may by ordinary resolution :—

(o) consolidate and divide all or any of is share capital into
shares of larger amount than its existing shares;

(B) cancel any shares whicl), at the date of the passing of the
resolution, have not been taken, or agreed to be taken,
by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled; and

(c) sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the memorandum of association
(subject nevertheless to the provisions of the Acts), and
so that the resolution whereby any share is sub-divided
may determine that, as between the holders of the shares
resulting from such sub-division, one or more of the shares
may have any such preferred or other special rights over,
or may have such deferred rights, or be subject to any such
restrictions as compared with the others, as the Company
has power to attach to unissued or new shares;

and may by special resolution reduce its share capital and any
capital redemption reserve fund and any share premium account in
any manner authorised by the Acts.

Whenever as a result of any consolidation of shares any members
would become entitled to fractions of a share, the directors may for
the purpose of eliminating such fractions sell the shares representing
the fractions for the best price reasonably obtainable and distribute
the proceeds of sule in due proportion among the members who
would have been entitled to the fractions of shares, and for the
purpose of any such sale the directors may authorise some person
to transfer the shzres rcpresenting the fractions to the purchaser
thereof, whose name shall thereupon be entered in the register of
members as the holder of the shares, and who shall not be bound to
see to the application of the purchase money nor shall his title to
the shares be affected by any irregularity or invalidity in the pro-
ceedings in reference to the sale,

GENERAL MEETINGS

49, The Company shall in each year hold & gzeneral meeting as
its annual general meeting in addition to any other meetings in that
year; and not more than fifteen months shall elapse between the date
of one annual general meeting of the Company and that of the next.
Subject as aforesaid and to the provisions of the Acts, the annual
general meeting shall be held at such time and place as the directors
may determine. All general mee ings other than gnnual general
meetings shall be called extraordinary general seetings.
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50. The directors may call an extraordinary general meeting
whenever they think fit, and extrrordinary general meetings shall also
be convened on such requisition, or in defauli may be convened by
such requisitionists, as provided by *he Aois.

NOTICE QF GENERAL MEETINGS

51. An annual general meeting and an extraordinary general
meeting for the passing of a special resolution shall be called by
twenty-one days’ notice at the least, and all other extraordinary
. general meetings shall be called by fourteen days’ notice at the least.
: The notice shall be exclusive of the day on which it is served, or
' deemed to be served, and of the day for which it is given. Every
’ notice shall be in writing and shall specify the place, the day and the
time of meeting, and in the case of special business the general nature
of such business, and in the case of an annual general meeting shall
specify the meeting as such, Notices shall be given in manner herein-
after mentioned to all the members, other than those who under the
provisions of these atticles or the conditions of issue of the shares
held by them are not entitled to receive the notice, and to the auditors
for the time being of the Company.

52, 1In every notice calling a mceting of the Company there
shall appear with reasonable prominence a statement that a member
entitled to attend an4 vote is entitled to appoint one or more proxies
to attend and vote inctead of him and that a proxy nced not also be
a member.

53, Tt shall be the duty of the Company, subject to the pro-
visions of the Acls, on the requisition in writing of such numbex of
members v »3 specified in the Acts and (unless the Company other-
wise resolves) at the expense of the requisitionists;—

(A) to give to members entitled to receive notice of the next
annuzul general meeting notice of any resolution which
may properly be moved and is intended to be moved at
that meeting; and

(b) to circulate to members entitled to have notice of any
general meeting sent to them any statement of not more
than one thousand words with respect to the matter
referred to in any proposed resolmion or the business to
be dealt with at that meeting,

X
T

54, The accidental omission to give notice of a meeting to, or
the non-receipt of notice ¢f a4 mesting by, any person entitled to
receive notice shall not invalidate the proceedings at that meeting,
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PROCEEDINGS AT GENERAL MEETINGS

55, All business shall be deemed special that is transacted at an
extraordinary general meeting. All business that is transacted at an
annual general mesting shall also be deemed special, with the excep-
tion of declaring dividends, the consideration of the accounts and
balance sheet and the reports of the directors and auditors and other
documents required to be annexed to the balance sheet, the appoint~
ment of directors in the place of those retiring by rotation or otherwise
and the re-appointment of the retiring auditors (other than retiring
auditors who have been appointed by the directors to fill a casual
vacancy) and the fixing of the remuneration of the auditors.

56. Where, by any provision contained in the Acts, special
notice is required of a resolution, the resolution shall not be effective
unless notice of the intention to move it has been given to the
Company not less than twenty-eight days (or such shorter period as
the Acts permit) before the meeting at which it is moved., The
Company shall give to the members notice of any such resolution as
required by and in accordance with the provisions of the Acts.

57. No business shall be transacted at any gencral meeting
unless a quorum is present. Save as in these articles otherwise pro-
vided, two members present in person and entitled to vote at the
meeting shall be 2 quorum for all purposes.

58, 1If within half an hour from the time appointed for the

meeting a quorum is not present, the meeting, if convened on the

requisition of or by members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such othwy ¢, and place
as the directors may determine, and if at such adjos wrc meeting a
quorum {s niot present within fifteen minutes from the time appointed
for holding the meeting, the meeting shall be dissolved.

59, The chairman (if any) of the board of directors, or in his
absence some other director nominated by the directors, shall preside
as chairman at every general meeting of the Company, but if at any
meeting neither the chairmar nor such other director be present
within fifteen minutes after the timne appointed for holding the meeting
or if neither of them be willing to act as chairman, the directors present
shall choose scine director present to be chairman, or if no director
be present, or if all the directors present decline to take the chair, the
members present shall choose some member present to be chairman.

60. The chairman may, with the consent of .ny meeting at
which a quorum is present, and shall, if so directed by the meeting,
adjourn the meeiing from time to time and from place to place, but
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no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place, When a meeting is adjourned
for fourteen days or more, seven clear days’ notice at the least,
specifying the place, the day and the time of the adjourned meeting
shall be given, but it shall not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned meeting.
Save as aforesaid, it shall not be necessary to give any notice of an
adjournment,

61. At any generzal meeting a resolution  put to the vote of the
meeting shall be decided on a show of hands, unless before or upon
the declaration of the result of the show of hands a poll is
demanded :—

{») by the chairman; or

(B) by not less than five members having the right to vote at
the meeting; or

(¢) by a member or members representing not less than one-
tenth of the total voting rights of all the members having
the right to vote at the meeting; or

(D)} by a member or members holding shares of the Company
conferring a right to vote at the meeting, being shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded, a declaration by the chairman
that a resolution has been carried, or carried unanimously or 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 of the
proceedings of general meetings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such resolution.

62. The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority (4) to demand or join in
demanding a poll, (and so that for the purposes of the last preceding
article a demand by a person as proxy for a member shall be the same
as a demand by the ‘member); and (5) to vote on a poll on theelection
of a chairman and on a motion to adjourn a meeting,

63. If any votes shall be covated which ought not to have been
counted, or might have been rejected, the error shall not vitiate the
result of the voting unless it be pointed out at the same meeting, or
at any adjournment thereof, ard it shall in the opinion of the chair-
man of the meeting be of sufficicat magnitude to vitiate the resulr
of the volting.
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64. If a poll is duly demanded, it shall be taken in such manner
as the chairman may direct (including the use of ballot or voting
papers or tickets), and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
chairman may, in the event of a poll, appoeint scrutineers (who need

not be members), and may fix some place and time for the purpose
of declaring the result of the poll,

65. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the
chairman directs not being more than thirty days from the date of the
meeting or the adjourned meeting at which the poll was demanded.

66. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled
to a further or casting vote.

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

68. A demand for a poll may be withdrawn and no notice need
be given of a poll not taken immediately,

VOTES OF MEMBERS

69. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these articles, on a
show of hands every member, who (being an individual) is present
in person or (being a corporation) is present by a representative or
proxy, shall have one vote and on a poll every member who is present
in person or by proxy shall have one vote for every 25p in nominal
amount of the ordinary shares of which he is the holder.

70. In the case of joint holders of a shave, 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 holders, and
for this purpose seniority shall be determined by the order in which
the names stand in the register of members in respect of the share.

71, A member of unsound min. in respect of whom an order
has heen made by any competent court may vote, whether on a show
of hands or on a poll, by his committee, receiver, curator bonis, or
other person appointed by such court (who may on a poll vote by
proxy) provided that such evidence as the directors may require of the
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authority of the person claiming to vote shall have been deposited at
the office not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which such person claims to vote.

72. No member shall, unless the directors otherwise determine,
be entitled in respect of any shares held by him to vote at any general
meeting either in person or by proxy, or to exercise any privilege
as a member, unless all calls or other sums presently payable by him
in respect of those shares have been paid.

73. No objection shall be rfaised to the qualification of any
voter except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purpeses. Any such objection made
in due time shall be referred to the chairman of the meeting, whose
decision shall be final and conclusive.

74. On a poll votes may be given either in person or by proxy.
On a poll a member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the same way.

75. Any person (whether a member or not) may be appointed
to act as a proxy. A member may appoint more than one proxy to
attend on the same occasion.

76, The instrument appointing a proxy shall be in writing in
the usual common form, or such other form as may be approved by
the directors, and shall be signed by the appointor or by his attorney
duly authorised in writing, or if the appointor is a corporation shall
be either under its common seat or under the hand of an officer or
attorney duly authorised in writing.

77. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed, or a
notarially certified or office copy of such power or authority, shall
be deposited at the office, or at such other place in the United
Kingdom as is specified for that purpose in the notice caliing the
meeting, or in any instrument of proxy sent out by the Company
in relation to the meeting, not less than forty-eight hours before
the time appointed for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as
valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the datc named in it as the date
of its execution, except at an adjourned meeting or on a poll demanded
at a meeting or an adjourned meeting in cases where the meeting was
originally held within twelve months from such date.
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78. A vote given in accordance with the terms of an instrument
of proxy shall be valid, notwithstanding the previous death or insanity
of the principal, or the revocation of the instrument of proxy or of the
authority under which the instrument of proxy was executed, pro-
vided that no intimation in writing of such death, insanity or
revocation shall have been received by the Company at the office
three hours at least before the commencernent of the meeting or
adjourned meeting at which the instrument of proxy is used.

79. The directors may at the expense of the Company send, by
post or otherwise, to the members instruments of proxy (with or
without provision for their return prepaid) for use at any general
meeting or at any separate meeting of the holders of any class of
shares of the Company either in blank or nominating in the alternative
any one or more of the directors or any other persons. If for the
purpose of any meeting invitations to appoint as proxy a person,
or one of a number of persons, specified in the invitations are issued
at the Company’s expense, they shall be issued to all (and not to
some only) of the members entitled to be sent a notice of the meeting
and to vote thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES

80. Any corporation which is a member of the Company may,
by resolution of its directors 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 holders of any class
of shares of the Company, and the person so authorised shall be
entitled to exercise the same power on behalf of the corporation
which he represents as that corporation could exercise if it were an
individual member of the Company.

DIRECTORS

81. Uuless and until otherwise determined by the Company by
ordinary resolution, the number of directors shall be not less than
two,

82. A director shall not require a share qualification, but shall
nevertheless be entitled to attend and speak at any general meeting
of, or at any separate meeting of the bolders of any ciass of shares
of, the Company.

83, The directors shall be paid out of the funds of the Company
by way of remuneration for their services & sum at the discretion of
the directors not exceeding £20,000 per annum or such larger amount
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as the Company may by ordinary resolution dstermine and such re-
muneration shall be divided among them as the directors may deter-
mine, and in default of determination equally. The directors’ re-
muneration shall be deemed to accrue from day to day. The directors
shall also be entitled to be paid all travelfing, hotel and other expenses
properly incurred by them in connection with the business of the
Company, or in attending and returning from meetings of the
directors or of committees of the directors or general meetings.

84. Any director who serves on any committee or who devotes
special attention to the business of the Company, or who otherwise
performs services which in the opinion of the directors are outside
the scope of the ordinary duties of a director, may be paid such exira
remuneration by way of salary, participation in profits or otherwise
as the directors may determine.

85. The Company shall not make a loan to any person who is
its director or a director of its holding company (if any), nor enter
into any guarantee or provide any security in connection with a loan
made to such a person by any other person, but nothing in this
article shall prohibit anything not prohibited by the Acts.

86, Any director may at any time appoint any person approved
by the directors t  be an alternate director of the Company, and
may at any time remove any alternate director so appointed by
him from office and, subject to such approval as aofresaid, appoint
another person in his place. An alteraate director so appointed shall
not be required to hold any share qualification, An alternate director
shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served upon him) be
entitled to receive notices of all meetings of the directors, and to
attend and vote as a director at any such meeting at which the director
appointing him is not personaily present, and generally to perform
all the functions of his appointor s a director in the absence of such
appointor. An alternate director shall ipso facto cease to be an
alternate director if his appointor ceases for any reason to be a
director: provided that if any director reties whether by rotation or
otherwise but is reappointed, or is deemed to have been reappointed
by the meeting at which such retirement took effect, any appointment
made by him pursuant to this .cticle which was in force immediately
prior to his retirement shall continue to operate after his reappoint-
ment as if he had not so retired. All appointments and removals of
alternate dircctors shall be effected by notice in writing under the
hand of the director making or revoking such appointment sent to
or left at the office.
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87, An alternate director shall be an officer of the Company
and shall alone be responsible to the Company for his own acts and
defanits, and he shall not be deemed to be the agent of or for the
director appeinting him. The remuneration of any such alternate
director shall be payable out of the remuneration payable to the
director appointing him, and shall consist of such part (if any) of
the last-mentioned remuneration as shall be agreed between the
alternate director and the director appointing him.

88. A director, including an alternate director, may hold any
other office or place of profit under the Company (other than the
office of auditor) in conjunction with his office of director, and may
act in a professional capacity to the Company, on. such terms as to
tenure of uffice, remuneration and otherwise as the directors may
determine.

89, No director or intending director, including an alternate
director, shall be disqualified by his office from contracting with the
Company either with regard to his tenure of any other office or place
of profit, or as vendor, purchaser or otherwise, nor shall any such
contract, or any contract or arrangement entered into by or on behalf
of the Company in which any director is in any way, whether directly
or indirectly, interested, be liable to be avoided, nor shall any director
so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement
by reason of such director holding that office or of the fiduciary
relation thereby established,

90. Any dircctor, including an alternate director, may continue
to be or become a director or other officer or member of or otherwise
interested in any other company promoted by the Company or in
which the Company may be interested, as a member or otherwise,
and no such director shall be accountable for any remuneration or
other benefits received by him as a director or other officer or member
of, or from his interest in, any such other company.

91, A director, including an alternate director, who is in any
way, whether directly or indirectly, interested in a contract or pro-
posed contract with the Company shall declare the nature of his
interest at a meeting of directors. In the case of 2 proposed contract
the declaration shall be made at the meeting of the directors at «which
the question of entering into the contract is first taken .nlo con-
sideration, or, if the director was not at the date of thui wzeting
interested in the proposed contract, at the next meeting of directors
held after he became so interested, In a case where the director
becomes interested in a contract after it is made the declaration shall
be made at the first meeting of the directors held after the director
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becomes so interested, In a case where the director is interested in a
contract which has been made before he was appointed a director
the declaration shall be made at the first meeting of the directors held
after he is so appointed.

92. For the purposes of the last preceding article a general
notice given to the directors by any director to the effect that he is
a member of any specified company or firm and is to be regarded as
interested in any contract which may, after the date of the notice, be
made with the company or firm shall (if such director shall give the
same at 2 ineeting of the directors or shall take reasonable steps to
secure that it is brought up and read at the next meeting of the
directors after it is given) be deemed a sufficient declaration of interest
in relation to any contract so made.

APPOINTMENT, ROTATION, REMOVAIL AND
DISQUALIFICATION OF DIRECTORS

93. Subject to the provisions of these articles at the annual
general meeting in every year, one-third of the directors who are
subject to retirement by rotation, or, if their number is not three or
2 multiple of three, the number nearest to but not exceeding one-third
shall retire from cflice: provided always that if in any year the number
of directors who are subject to retirement by rotation shall be two, one
of such directors shall retire, and if in any year there shall be only one
director who is subject to retirement by rotation, that director shall
retire. A director retiring at a meeting as aforesaid shall retain office
until the dissolution of that meeting.

94, Subject to the provisions of the Acts and of-these articles,
the directors to retire in every year shall be those who have been
longest in office since their last appointment or reappointment, but as
between persons who became or were last reappointed directors on
the same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot. Subject as aforesaid, a retiring
director shalil be eligible for reappointment,

95, The Company at the meeting at which a director retires
in manner aforesaid may fill the vacated office, and in default the
retiring director, if willing to act, shall be deemed to have been
reappointed, unfess at such meeting it is expressly resolved not to fill
the vacancy, or a resolution for the reappointment of such director
shall have been put to the meeting and lost.

96. No person other than a director retiring at the meeting
shall, unless recommended by the directors fov appointment, be
eligible for appointment to the office of a director at any general
meeting unless, not less than six nor more than fourteen clear days
before the day appointed for the meeting, there shall have been given

B i

e e e i ran



e R

«_~":‘ »[:‘.J.T,jiv ur_ L"i . __.w ‘ _j » \ﬁ .

an

-
r
i

gz;;i- 1 -5; ﬁ
P Py

;-‘t (* 3 R Ech .-
g 3 AR Br's & * g o
W W R W W

>z

=

5
Frar

0o

o
e

far

B mre mbis it e St it

B S -2 L L)

4w 8ien

P AT N e T

S NEETEIETAMT Ly e = fkw mER o 5

-

21

to the Company notice in writing by some member duly qualified to
be present and vote at the meeting for which such notice is given of
his intention to propose such person fc - appointment, and also notice
in writing signed by the person to be proposed of his willingness to
be appointed.

97. At a general meeting a motion for the appointment of two
or more persons as directors by a single resolution shall not be
made, unless a resolution that it shali be so made has been first
agreed to by the meeting without ary vote keing given against
it, and for the purposes of this artivle a motion for approving a
person’s appointment or for nominating a person for appointment
shall be treated as a motion for his appointment.

99, The Company may from time to time by ordinary resolucion
increase or reduce the number of directors, and may also determine
in what rotation such increased or reduced number is to go out of
office, and without prejudice to the provisions of the next following
article may by ordinary resolution appoint any person to be a director,
either to fill a casual vacancy or as an additional director.

99. The directors shall have power at any time, and from
time to time, to appeint any person to be a director, either to fill
2 casual vacancy or as an additional director, but so that the total
number of dircctors shall not at any time exceed the maximum
number fixed by or in accordance with these articles. Subject to the
provisions of the Acts and of these articles, any director so appointed
shall hold office only until the conclusion of the next following annual
general meeting, and shall be eligible for reappointment at that
meeting. Any director who retires under this article shall not be
taken into account in determining the directors who are to retire by
rotation at such meeting.

100, Without prejudice to the provisions of the Acts, the Com-
pany may, by extraordinary resolution, remove a director before the
expiration of his period of office (but such removal shall be without
prejudice to any claim such director may have for breach of any
contract of service between him and the Company) and may, by
ordinary resolution, appoint another person in his stead. The person
so appointed shall be subject to retirement at the same time as if he
had become a director on the day on which the director in whose
place he is appointed was last appointed or reappointed a director,

101, The office of a director shall be vacated in any of the
following events:—

(a) if (not being a director who has agreed to serve as a

director for a fixed term) he resigns his office by notice

in writing under his hand sent to or left at the office; or
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() if he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(©) if in England or efsewhere an order shall be made by any
court claiming jurisdiction in that behalf on the ground
(however formulated) of mental disorder for his detention
or for the appointment of a guardian or receiver or other
person (by whatever name called) to exercise powers with
respect to his property or affairs; or

(D) if he is absent from meetings of the directors for six suc-
cessive months without leave, and his alternate director
(if any) shall not during such period have attended in his
stead, and the directors resolve that his office be vacated;
or

(E) if he ccases to be a director by virtue of, or becomes
prohibited from being a director by reason of, any order
made under any provisions of the Acts.

EXECUTIVE DIRECTORS

102, The directors may from time to time appoint any one or
more of their body to be the holder of any executive office on such
terms as they think fit, and may revoke or vary any such appointment.
The appointment of a director to any executive office as aforesaid
shall automatically be terminated if he ceases for any reason to be
a director, Any revocation or termination of any such appointment
shall be without prejudice to any claim for breach of any contract
between the director and the Company. A director appointed as
managing director shall not while holding such office be subject to
retirement by rotation and shall not be taken into account in deter-
mining the rotation of retirement of directors. A director appointed
to be the holder of any executive office shall receive such remuneration
(whether by way of salary, commission, participation in profits, and
partly in one way and partly in another or others, or otherwise) as
the directors may determine, '

103. The directors may entrust to and confer upon any director
appointed to any such executive office any of the powers exercisable
by them as directors, other than the power to make calls or forfeit
shares, upon such terms and conditions and with such restrictions as
they think fit, ad cither collaterally with or to the exclusion of their
own powers, and may from time to time revoke, withdraw, alter or
vary all or any of such powers,

POWERS OF DIRECTORS

104, The business of the Company shall be managed by the
directors, who may exercise all such powers of the Company a¢ are
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not by the Acts or by these articles required to be exercised by the
Company in general meeting, subject nevertheless to the provisions
of these articles and of the Acts, and to such regulations, being not
inconsistent with the aforesaid provisions, as may be prescribed by
the Company in general meecting, but no regulation made by the
Company in general meeting shall invalidate any prior act of the
directors which would have been valid if such regulation had not been
made, The general powers given by this article shall not be limited or
restricted by any special authority or power given to the directors by
any other article.

105. The directors may establish any councils, committees,
local boards or agencies for managing any of the affairs of the
Company, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or any
managers or agents, and may fix their remuneration, and may
delegate to any council, committee, locai board, manager or agent
any of the powers, authorities and discretions vested in the directors,
with power to sub-delegate, and may authorise the members of any
local bourd, or any of them, to fill any vacancies thercin, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
directors may think fit, and the directors may remove any person so
appointed, and may annul or vary any such delegation, but no person
dealing in good faith 2nd without notice of any such anaulment or
variation shall be affected thereby.

106, The directors may from time to time, and at any time, by
power of attorney, appoint any corporation, firm or person, or any
fluctuating body of persons, whether nominated directly or indirectly
by the directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the directors under these
articles) and for such period and subject to such conditions as they
may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing
with any such attorney as *he directors may think fit, and may 2iso
authorise any such attorney to sub-delegate all cr any of the powers,
authorities and discretions vested in him,

107. The directors may cause to be kept in any part of Her
Majesty’s Dominions vutside the United Kingdom, the Channel
Islacds or the Isle of Man in which the Company transacts busines.
a branch register or registers of members resident in such part of
the said Dominions, and the directors may (subject to the provisioas
of the Acts) make and vary such regulations as they may think fit
respecting the keeping of any such register.
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108, 'The directors may establish and maintain, or procure the
establishment and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the benefit of, and give
or procure the giving of donations, gratuitics, pensions, allowances
and emoluments to, any persons who are or were at any *ime in the
employment or service of the Company, or of any company which
is a subsidiary of the Company or is allied to or associated with the
Company or any such subsidiary or of any of the predecessors in
business of the Company or any such other company as aforesaid,
or who may be or have been directors or officers of the Company,
or of any such other company as aforesaid and who hold or have
held executive positions or agreements for service with the Company
or any such other company as aforesaid, and the wives, widows,
families and dependants of any such persons, and also establish,
subsidise and subscribe to any institutions, associations, societies,
clubs or funds calculated to be for the benefit of, or to advance the
interests and well-being of the Company or of any such other company
as aforesaid, or of any such person as aforesaid, and make payments
for or towards the insurance of any such persons as aforesaid and
subscribe or guarantee money for charitable or benevolent objects,
or for any exhibition or for any public, general or useful object, and -
do any of the matters aforesaid cither alone or in conjunction with
any such other company as aforesaid. Subject to particulars with
respect to the proposed payment being disclosed to the members of
the Company and to the proposal being approved by the Company
by ordinary resolution, if the Acts shall so require, any director who
holds or has held any such executive position or agreement for services
shall be entitled to participate in and retain for his own benefit any
such donation, gratuity, pension, allowance or emolument. A director
may vote at a meeting of directors in respect of any matter referred to
in this article, notwithstanding that he is personally interested in such
matter, and shall be counted in the quorum present at the meeting.

109, The directors may exercise all the powe:s ot the Company
to borrow money and to mortgage or charge its undertaking, property
and uncailed eapital, or any part thereof, and to issue debentures and
other securities, The directors, shall restrict the borrowings of the
Company and exercise all rights esereisable by the Company in
relation to its subsidiuries s0 as to secure {as regards subsidiaries so
far as by such exercise they can secure) that, save with the previous
sanction of an ordinary resolution of the Company, no money shall
be borrowed if the aggregate principal amount (including any
premium payable on final repayment) outstanding of all moneys
borrowed by the Group (excitding amounts borrowed by any member
of the Group from any other member of the Group) then exceeds or
would as a result of such borrowing exceed an amount equal to
twice the aggregate of i—
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(A) the amount paid up on the share capital of the Company;
and

(8) the total of the capital and revenue reserves of the Group
(including any share premium account, capital redemption
reserve fund and credit balance on the combined profit
and loss a¢ ..,unt) but excluding sums sct aside for taxation
and amounts attributable to ouside shareholders in sub-
sidiaries and deducting any debit balance on the combined
profit and loss account,

all as shown in the then latest audited consolidated balance sheet of
the Group, but adjusted as may be necessary in respect of any vari-
ation in the paid up share capital or share premiura account of the
Company since the date of its latest audited balance sheet.

For the purposes of the foregoing:—

(1) the amount outstanding in respect of acceptances by any
member of the Group or by any bank or acceptance house
under any acceptance credit opened on behalf of any
member of the Group (not being acceptances in relation
to the purchase of goods in the ordinary course of busi-
ness) shall be taken into account as moneys borrowed;

(2) moneys borrowed for the purpose of repaying the whole
or any part of any moneys previously borrowed and then
outstanding (including any premium payable on final
repayment thereof) and applied for that purpose within
four months of such borrowing shall not, pending such
application, be taken into account as moneys borrowed;
and

(3) the principal amount (including any premium payable on
final rcpayment) of any debentures issued for a con-
sideration other than cash shall be taken into account as
moneys borrowed by the company issuing the same.

No debt jncurred or security given in respect of moneys borrowed or
to be taken into account as moncys borrowed in excess of the afore-
said limit shall be invalid or ineffectual except in the case of express
notice to the lender or the recipient of the security at the time when
the debt was incurred or security given that the limit hereby imposed
had been or was thereby exceeded, but no lender or other person
dealing with the Company shall be concerned to sce or enquire
whether such limit is observed.

110., If any uncalled capital of the Company is included in
or charged by any mortgage or other security, the directors may
delegate to the person in whose favour such mortgage or security is
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executed, or to any other person in trust for him, the power to make
calls on the members in respect of such uncalled capital, and to sue
in the name of the Company or otherwise for the recovery of moneys
becoming due in respect of calls so made and to give valid receipts for
such moneys, and the power so delegated shall subsist during the
continuance of the mortgage or security, notwithstanding any change
of directors, and shall be assignable if expressed so to be.

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

PROCEEDINGS OF DIRECTORS

112. The directors may meet together for the dispatch of busi-
ness, adjourn and otherwise regulate their meetings as they think fit,
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. A director who is also an alternate director
shall be entitled, in the absence of the director whom he is repre-
senting, to a separatc yote on behalf of such director in ‘addilion to
his own vote. A director may, and the sccretary on the requisition of
a director shall, at any time summon a meeting of the dircctors. It
shall not be necessary to give notice of a meeting of directors to any
director for the time being absent from the United Kingdom.

113. The quorum necessary for the transaction of the business
of the directors may be fixed by the directors, and unless so fixed at
any other number shall be two, For the purposes of this article an
alternate director shall be counted in a quorum, but so that not less

than two individuals shall constitute the quorum.

{14, Save as herein provided, a director shall not vote in
respect of any contract or arrangement or any other proposal what-
soaver in which he has any material interest otherwise than by virtue
of his interests in shares or debentures o« other securities of or other-
wise in or through the Company. A director shall not be counted in

the quorum at a meeting in relation to any resolution on which he is
debarred from voting.

115. (A) A director shall (in the absence of some other material
interest than is indicated below) be entitled to vote (and be counted
in the quorum) in respect of any resolution c,}q;;cerning any of the
following matters, namely =% : ‘

P
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(D) the giving of any security or indemnity to him in respect
of money lent or obligations incurred by him at the request

of or qu the benefit of the Company or any of its
subsidiarifs;

(i) the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of
its subsidiaries for which he himself has assumed respon-
sibility in whole or in part undera guarantee or indemnity
or by the giving of security.

(ili) any proposal concerning an offer of shares or debentures
or other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he
is or is to be interested as a participant in the underwriting
or sub-underwriting thereof;

(iv) any proposal concerning any other company in which he
is interested, directly or indirectly and whether as an
officer or shareholder or otherwise howsocver, provided
that he is not the holder of or beneficially interested in
1 per cent, or more of any class of the equity share capital
of such company (or of any third company through which
his interest is derived) or of the voting rights available to
members of the relevant company (any such interest being
deemed for the purpose of this article to be a material
interest in all circumstances);

(v) any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been
approved by or is subject to and conditional upon
approval by the Board of Inland Revenuc for taxation
PUrPOSCS. '

(B) Where proposals are under consideration concerning
the appointment (including fixing or varying the terms of appoint-
ment) of two or more directors to offices or employments with the
Company or any company in which the Company is interested, such
proposals may be divided and considered in relation to each director
separately and in such cases each of the directors concerned (if not
debarred from voting under the proviso to paragraph (a) (iv) of this
article) shall be entitled to vote (and be counted in the 'quorum) in
respect of each resolution except that concerning his own appoint-
ment,

[

(c) If any question shall arise at any meeting as to the
materiality of a director’s interest or as to the entitlement of any
director to vote and such question is not resolved voiuntarily by his

»
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agreeing to abstain from voting, such question shall be referred to
the chairman of the meeting and his ruling in relation to any other
director shall be final and conclusive except in a case where the

nature or extent of the interests of the director concerned have not
been fairly disclosed.

(©) The Company may by ordinary resolution suspend or
refax the provisions of this or the last preceding article to any extent
or ratify any transaction not duly authorised by reason of a contra-
vention of such provisions,

116. The continuing directors or a sole continuing director may
act notwithstanding any vacancies in their body, but if and so long
as the number of directors is reduced below the minimum number
fixed by or in accordance with these articles, or below the number
fixed by or pursuant to these articles as the quorum of directors,
the continuing directors or director may act for the purpose of filling
vacancies in their body or of summoning general meetings of the
Company, but not for any other purpose. If there be no directors or
director able or willing to act, then any two members may summon
a general meeting for the purpose of appointing directors.

117. The directors may from time to time elect from their num-
ber, and remove a chairman andfor vice.chairman and determine
the period for which they are to hold office. The chajirman or in
his absence the vice-chairman, shall preside at all meetings of the
directors, but if no such chairman or vice-chairman be elected, or
if at any meeting the chairman or vice-chairman be not present
within five minutes after the time appointed for holding the same,

the directors present may choose one of their number to be chairman
of the meeting,.

118. A resolution in writing, signed by all the directors for the
time being entitled to receive notice of a meeting of directors, shall
be as effective a3 a resolution passed at a meeting of the directors
duly convened and held, and may consist of several documents in
the like form each signed by one or more of the directors.

129. A meeting of the directors for the time being, at which a
quorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the directors,

120. The directors may delegate any of their powers to com-
mittees consisting of such members or member of their body as they
think fit. Any committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on it
by the directors.
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?: ; sisting of two or more members shall be governed by the provisions
LT of these articles regulating the meetings and proceedings of the

[ H ' : directors, so far as the same are applicable and are not superseded
'“?A o by any regulations made by the directors under the last preceding

' article,

L;Mm B 1 122, All acts done bona fide by any meeting of directors, or of
'f K a committee of directors, or by any person acting as a director, shall,

notwithstanding that it is afterwards discovered that there was some
defect in the appointment of any such director, or person acting as
aforesaid, or that they or any of them were disqualified, or had vacated
office, or were not entitled to vote, be as valid as if every such person
had been duly appointed, and was qualified and had continued to be
a director and had been entitled to vote,

- ‘m‘- Ny

MINUTES
’ 123. The directors shall cause minutes to be made:—

=
{
g

(a) of all appointments of officers made by the directors;

(B) of the names of the directors present at each meeting of
directors and of any committee of directors; and

. W

(c) of all resolutions and proceedings at all meetings of the
Company and of the directors and of committees of
directors, -
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Any such minute, 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, shall be evidence of the proceedings.

N YL
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SECRETARY .

124. The secretary shall be appointed and may be removed by
the directors.

o
.

g

125. Anything by the Acts required or authorised to be done
by or to the secretary may, if the office is vacant or there is for any
other reason no secretary capable of acting, be done by or to any
assistant or deputy secretary or, if there is no assistant or deputy
secretary, or if there is no assistant or deputy secretary capable of
acting, by or to any officer of the Company authorised generally or
specially in that behalf by the directors: provided that any provision
of the Acts or of these articles requiring or authorising a thing to be
done by or to z director and the sccretary shall not be satisfied by its
being done by or to the same person acting both as director and as,
or in place of, the secretary.
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126. The directors shall provide for the safe custody of the
seal and the seal shall never be used except by the authority of a
resolution of the directors or of & committee of the directors author-
ised in that behalf by the directors. The directors may from time
to time make such regulations as they think fit (subject to the pro-
visions of these articles in relation to share and debenture certificates)
determining the persons and the number of such persons who shall
sign every instrument to which the seal is affixed, and until otherwise
so determined every such instrument shall be signed by one director
and shall be countersigned by the secretary or by a second director.

127, The Company may have an official seal for use abroad
under the provisions of the Acts, where and as the directors shall
determine, and the Company may by writing under the seal appoint
any agent or committee abroad to be the duly anthorised agent of
the Company for the purpose of affixing and using :h official
seal, and may impose such restrictions on the use thereof as shall
be thought fit. Wherever in these articles reference is made to the
seal, the reference shall, when and so far as may be applicable, be
deemed to include any such official seal as aforesaid.

DIVIDENDS

128, The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of dividends
to the members in accordance with their respective rights and
priorities, The Company in general meeting may declare dividends
accordingly.

129, No dividend shall be payable except out of the profits of
the Company, and no dividend shall exceed the amount recommended
by the directors.

130, Subject to the rights of persons, if any, entitled to shares
with preferential or other special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid up on the
shares (otherwise than in advance of calls) in respect whereof the
dividend is paid, All dividends shall be apportioned and paid pro raza
according to the amounts paid up on the shares during any portion
or portions of the period in respect of which the dividend is paid,
except that if any share is issued on terms providing that it shail
carry any particular rights as to dividend, such share shall rank for
dividend accordingly.

131, ‘The directors may, ii they think fit, from time to time pay
to the members such ip‘erim dividends as appear to the directors to
be justified by the prufits of the Company. If at any time the share
capital of the Comnany is divided into different classes, the directors

e e e e e e e
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may pay such interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof deferred
or non-preferred rights, as well as in respect of those shares which
confer on the holders thereof preferential rights with regard to
dividend and the directors may also pay half-yearly, or at other
suitable intervals to be settled by them, any dividend which may be
payable at a fixed rate if they are of opinion that the profits justify
the payment, Provided the directors act bona fide they shall not incur
any responsibility to the holders of shares conferring a preference
for any damage that they may suffer by reason of the payment of

an interim dividend on any shares having deferred or non-preferred
rights.

132. The directors may deduct from any dividend or other
moneys payable to any member on or in respect of a share all sums
of money (if any) presently payable by him to the Company on
account of calls or otherwise in refation to the shares of the Company,

133, All unclaimed dividends may be invested or otherwise
made use of by the directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the Company.

{34, Any dividend which has remained unclaimed for a period
of twelve years from the date of declaration thereof shall, if the
directors shall so resolve, be forfeited and cease to remain owing

by the Company and shall thenceforth belong to the Company
absolutely,

135. Any dividend or other moneys payable on or in respect
of a share may be paid by cheque or warrant sent through the post
to the registered address of the member or person entitled thereto,
and in the ease of joint holders to any one of such joint holders, or to
such person and such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be made payable
to the order of the pzrson to whom it is sent or to such other person
as the holder or joint holders may in writing direct, and payment of
the cheque or warrant shall be a good discharge to the Company.
Every such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

136, 1If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share.

137. A gencral meeting declaring a dividend may, upon the
recommendation of the directors, direct payment of such dividend
wholly or in part by the distribution of specific assets, and in partic-
ular of paid up shares or debentures of any other company, and the



s
H
PO

- “u
R YU ST e - PP

ESEE T ]

32

directors shall give effect to such resolution; and where any difficulty
arises in regard to the distribution they may settle the same as they
think expedient, and in particular may issue fractional certificates,
and may fix the value for distribution of such specific assets or any
part thereof, and may determine that cash payments shall be made to
any members upon the footing of the value so fixed, in order to adjust
the rights of members, and may vest any specific assets in trustees
upon trust for the persons entitled to the dividend as may seem
expedient to the directors, and generally may make such arrange-
ments for the allotment, acceptance and sale of such specific assets
or fractional certificates, or any part thereof, and otherwise as they
think {it.

RESERVES

138. The directors may before recommending any dividend,
whether preferential or otherwise, carry to reserve out of the profits
of the Compaay (including any premiums received upon the issue of
debentures or other sccurities of the Company) such sums as they
think proper as a reserve or reserves, which shall, at the diseretion of
the directors, be applicable for any purpose to which the profits of
the Company may properly be applied and, pending such application,
may at the like discretion either be employed in the business of the
Company or be invested in such investments (other than shares of
the Company or its holding company, if any) as the directors may
from time to time think fit. The directors may also, without placing
the same to reserve, carry forward any profits which they may think
prudent not to divide.

CAPITALISATION

139, The directors may with the authority of an ordinary
resolution of the Company in general meeting:—

(A) resolve to capitalise any undivided profits of the Company
(including profits carried and standing to any reserve or
reserves) not required for paying the fixed dividends on
any shares entitled to fixed preferential dividends with or
without further participation in profits, or any sum carried
to reserve as a result of the sale of the whole or any part
of the assets of the Company or of the revaluation of any
such assets (other than revaluation of goodwill) or, subject
as herejnafter provided, any sum standing to the credit of
the Company’s share premium account of capital redemp-
tion reserve fund;

(n) appropriate the profits or sum resolved to be capitalised
to the members in the proportion to the number of ordi-
nary sharcs (whether or not fully paid) held by them

e e m e e B i T A 2 e e e e et
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respectively, and apply such profits or sum on their behalf,
either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by such members
tespectively, or in paying up in full unissued shares or
debentures of the Company of a nominal amount equal
to such profits or sum, and allot and distribute such shares
or debentures, credited as fully paid up, to and amongst
such members in the proportions aforesaid, or partly in
one way and partly in the other: provided that the share
premium account and the capital redemption fund reserve
may, for the purposes of this article, only be applied in
the paying up of unissued shares to be issued to members
credited as fully paid;

(C) resolve that any shares allotted under this article to any
member in respect of a holding by him of any partly paid
ordinary shares shall, so long as such ordinary shares
remain partly paid, rank for dividends only to the extent
that such partly paid ordinary shares rank for dividend;

(D) in pursvance of such resolution as aforesaid, make such
provision by the issue of fractional certificates or by pay-
ment in cash or otherwise as the directors think fit lor the
case of shares or debentures becoming distributable in
fractions;

(g) authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing
for the allotment to them respectively, credited as fully
paid up, of any further shares or debentuces to which they
may be entitled upon such capitalisation (any agreemevt
made under such authority being thereupon effective and
binding on all such members); and

(F) generally do all acts and things required to give effect to
such resolution as aforesaid.

ACCOUNTS

140, The directors shull cause proper accounting records to be
kept in accordance with the Acts,

141. The accounting records shall be kept at the office, or
(subject to the provisions of the Acts) at such other place as the
directors think fit, and shall always be open to inspection by the
officers of the Company. No member {other than a director) shall
have any right of inspecting any account or book or document of the
Company except as conferred by statute or authorised by the directors
or by the Company in general meeting,
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142. The directors shall from time to time, in accordance with
the provisions of the Acts, cause to be prepared and to be laid before
the Company in general meeting such profit and loss accounts, balance
sheets, group accounts (if any) and reports as are specified in the Acts.

143. The auditors’ report shall be read before the Company in
general meeting and shall be open to inspection as required by the
Acts.

144, A printed copy of the directors’ and auditors’ reports
accompanijed by printed copies of the balance sheet, profit and loss
account and other documents required by the Acts to be annexed to
the balance sheet shall, not less than twenty-cne days before the
annual general meeting, be delivered or sent by post to the registered
address of every member and heolder of debentures of the Company,
and to the auditors for the time being of the Company, and, if listing
or quotation on any stock exchange for all or any of the shares or
debentures of the Company is for the time being granted, there shall
at the same time be forwarded to the secretary of such stock exchange
such number of copies of each of these documents as may be required
by the regulation for the time being of such stock exchange.

AUDIT

145, Once at least in every year the dccounts of the Company
shall be examined and the correctness of the balance sheet, profit and
Joss account and group accounts (if any) ascertainad by an auditor or
auditors,

146, Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in accordance with the provisions
of the Acts,

NOTICES

147, Any notice or document may be given or served by the
Company on any member either personally or by sending it through
the post in a prepaid letter addressed to such member at his address
as appearing in the register of members, In the case of joint holders of
a share, all notices shall be given to that one of the joint holders
whose name stands first in the register of membc's in respert of the
joint holding, and notice so given shall be sufficient notice to all the
joint holders.

148, Any member described in the register of members by an
address not within the United Kingdom who shall from time to time
give to the Company an address within the United Kingdom at which
notices may be served upon him shall be entitled to have notices
served upon him at such address, but, save as aforesaid, no member,
othter than a member described in the register of members by an
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address within the United Kingdom, shall be entitled to receive any
notice from the Company.

149, Any member present, either in person or by proxy, at any
meeting of the Company shall for all purposes be deemed to have
received due notice of such meeting, and, where requisite, of the
purposes for which such meeting was convened.

150, Every person who by operation of law, transfer or other
means whatsoever shall become entitled to any share shall be bound
by any notice in respect of such share which, before his name and
address are entered in the register of members, shall be duly sent to
the last registered address of the person from whom he derives his title
to such share,

151. Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant to
these articles, shall be sufficiently given if given by advertisement
which shall be inserted once in at least one leading daily newspaper
published in London.

152, Any notice or other document required to be served by the
Company on any member, if served by post, shall be deemed to have
been served on the day on which the letter containing the same is
posted, and in proving such service it shall be sufficient to prove that
the letter containing the notice or document was properly addressed
and duly posted. A notice to be given by advertisement shall be
deemed to have been served on the day on which the advertisement
appears.

153, Any notice or document delivered or sent by post to or
left at the registered address of any member in pursuance of these
articles shall, notwithstanding that such member be then dead,
bankrupt, of unsound mind or (being a corporation) in liquidation,
and whether or not the Company has notice of the death, bankruptcy,
insanity or liquidation of such member, be deemed to have been
duly served in respect of any share registered in the name of such
member as sole or joint holder, unless his name shall, at the time
of the service of the notice or document, have been removed from
the register of members as the holder of the share, and such service
shall for all purposes be deemed a sufficient service of such notice
or document on all persons interested (whether jointly with or as
claiming through or under him) in the share.

WINDING-UP

154, 1If the Company shall be wound up (whether the liquidation
is voluntary, whether or not under supervision, or by the court) the
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liquidator may, with the autherity of an extraordinary resolution,
divide among the members in specie the whole or any part of the
assets of the Company, and whether or not the assets shall consist of
property of one kind or sball consist of properties of different kinds,
and may for such purposes set such value as he deems fair upon any
one or more class or classes of property, and may determine how such
division shall be carried out as between the members or different
classes of members, The liquidator may, with the like authority, vest
any part of the assets in trustees upon such trusts for the benefit of
members as the liquidator, with the like authority, shall think fit,
and the liquidation of the Comnpany may be closed and the Company
dissolved, but so that no member shall be compelled to accept any
shares in respect of which there is a liability.

INDEMNITY

155. Subject to the provisions of the Acts, every director or
other officer and auditor of the Company shall be indemnified out
of the assets of the Company against all costs, charges, expenses,
losses and liabilitics which he may sustain or incur in or about the
execution of his office or otherwise in relation thereto,
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THE COMPANIES ACTS, 1985 TO 1989

COMPANY LIMITED BY SHARES

BRTICLES OF ASSOCIATION

or

AMSTRAD PUBLIC LIMITED COMPANY

(Adopted by Special Resolution passed on 9Eh April 1980)
(Amended on 24th November, K 1983, 18th April 1985, 1llth December
1989 and 22 November 1990)

PRELIMINARY

1. The regulations in Table A in the First Schedule to the
Companies Act 1948 (as amended) shall not apply to the Company.

2. Tn these articles, if not inconsistent with the subject or
context, the following words shall bear +he following meanings:-

WORDS MEANINGS

the aAct ... the Companies Act 1985 and every statutory
medification or re-enactment thereof for the
time being in force.¥ ‘

these articles ... these articles of association as originally
framed or as from time to time altered.

"the Group" ... the Company . and any  subsidiary oI
subsidiaries for the time being of the
Company.

office ... the registered office for the time being of

the Company.
seal ... +.. o the common seal of the Company.

the United Kingdom Great Britain and Northern Ireland.

paid up .v. ... paid up or credited as paid up.’

in writing ... ... written, printed or lithographed, or visibly
expressed - in all or any of those or any
other modes of representing or reproducing
words. g

* Amended by Special Kesoluti.n on 22nd Novenber 1990,

1




e et

e e e i

Words importing the singular number shall include the plural
number, and vice versa.

Words importing the masculine gender shall include the feminine
gender.

The expression “secretary" shall (subject to the provisions of
the Act) include an assistant or deputy secretary, and any person
appointed by the directors to perform any of the duties of the
secretary.

Save as aforesaid, any words or expressions defined in the Act
shall, if not inconsistent with the subject or context, bear the
same meaning in these articles. .

CAPITAL

3. The share capital of the Company is £36,000,000, divided
into 720,000,000 ordinary shares of 5p each.

SHARES

4. Without prejudice to any gpecial rights for the time being
conferred on the holders of any class of shares (which special
rights shall not be varied or abrogated except with such consent
or sanction as is required by the next following article), any
share in the Ccmpany may be issued with such preferred, deferred
or other special rights, or such restrictions, whether in regard
to dlvidend return of capital, voting or otherwise, as the
Compeany may from time to time by ordinary resclution determine;
and any preference share may be issued on the terms that it is,
or at the coption of the Company is to be liable, to be redeemed,
subject to the provis:ons of the Act, on such terms and in such
manner as may be provided by these articles.

VARIATION OF RIGHTS

5. Whenever the capital of the Company is divided into
different classes of shares, the special rights attached to any
class may be wvaried or abrogated, either whilst the Company is
a going concern or during or in contemplation of a winding up,
with the consent in writing of the holders of three-fourths of
the issued shares of the class, or with the sanction of an
extraordinary resolution pagssed at a separate meeting of the
holders of the shares of the class, but not otherwis=a. To every
such separate meeting all the provisions of these articles and
of the Act relating to general meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply, except that
the necessary gquorum shall be two persons holding or representing
by proxy at least one-third in nominal amount of the issued
shares of the class (but so that if at any adjourned meeting of
such holders a quorum as above defined is not present, those
holders who are present in person or by proxy shall be a quorum),
and that the holders of shares of the class shall, on a poll,
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have one vote in respect of every share of the class held by them
respectively.

6. The special rights conferred upon the holders of any class
of shares issued with preferred or other special rights shall be
deemed to be varied by the reduction of the capital paid up on
such shares and by the creation of further shares ranking in
priority thereto, but shall not (unless otherwise expressly
provided by these articles or by the conditions of issue of such
shares) be deemed to be varied by the creation oOr issue of
further shares ranking pari passu therewith or subseguent
thereto.

SHARES

7. Subject to the provisions of these articles relating to new
shares, any unissued shares for the time being in the capital of
the Company shall be at the disposal of the directors, and they
may (subject to the provisions of the act) allot, grant options
over, or otherwise dispose of them to such persons at such times
and on such terms as they £hink proper, but so +hat noc shares
shall be issued at a discount, except in accordance with the
provisions of the Act.

a. Subject to the provisions of the Companies Act 1985
and to sanction by an extraordinary resolution passed
at a separate class meeting of the holders of any
class of convertible shares, the company may purchase
its own ‘shares (including any redeemable shares) on
such terms as may be determined by the board. Neither
the company nor the board shall be required to select
chares to be purchased in any particular manner as
petween the holders thereof provided that nothing done
in pursuance of this article shall be deemed to vary
or abrogate any rights attached to such shares. *

8. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose
of or in connection with a purchase or subscription made ox to
be made by any person of or for any shares of the Company or of
its holding company (if any), nor shall the Company make a loan
for any purpose whatsoever on the security of its shares or those
of its holding company (if any), but nothing in this article
shall be taken to prohibit transactions not prohibited by the
Act.
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9. In addition to all other powers of paying commissions, the
Company may exercise the powers conferred by the Act of paying
commissions to persons subscribing or procuring subscriptions foxr
shares of the Company, Or agreeing so to do, whether absolutely
or conditionally, and any such commissions may be satisfied by
the payment of cash or by the allotment of fully or paxrtly paid
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shares of the Company, or partly in the one way and partly in the
other: provided that the rate per cent. .or the amount of ‘the
commission paid or agreed to be paid shall be disclosed in the
manner required by the Act and shall not exceed 10 per cent. of
the price at which the shares in respect whereof the commission
is paid are issued or an amount equivalent thereto. The Company
may also, on any issue of shares, pay such brokerage as may be
lawful.

10. No person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or
recognise any equitable, contingent, future or partial interest
in any share, or (except only as by these articles otherwise
provided or as by law required) any interests in any fractional
part of a share, or any other right in respect of any share,
except an absolute wight to the entirety thereot in the
registered holder. . .

CERTIFICATES

11. (A) Every person (other than a stock exchange nominée)
whose name is entered as a member in the register of members
shall be entitled without payment to one certificate for a2l the
shares of each class for the time being held by him, or, upon
payment of such sum not exceeding 5p for every certificate after
the first as the directors shall from time to time determine, to
several certificates, each for one or more of his shares. Every
certificate shall be issued within two months after allotment ox
the lodgment with the Company of the transfer of the shares, not
being a transfer which the Company is for any reason entitled to
refuse to register and does not register, unless the conditions
of issue of such shares otherwise pravide, and shall be under the
seal, or under the official seal kept by the Company by virtue
of section 40 of the Act *, and shall specify the number and
class and distinguishing numbers (if any) of the shares to which
it relates, and the amount paid thereon. The Company shall not
be bound to register more than four persons as the joint holders
of any share or shares (except in the case of executors or
trustees of a deceased member) and in the case of a share held
jointly by several persons, the Company shall not be bound to
issue more +than one certificate therefor, and delivery of a
certificate for a share to one of several joint holders shall be
sufficient delivery to all. Where a member transfers part of his
holding he shall be entitled to a certificate for the balance of
his holding without charge.

(B) Share certificates and, subject to the provisions of
any instrument constituting or securing the same, certificates
issued under the seal or under the official seal kept by the
Company by virtue of section 40 of the Act * in respect of any
debentures, need not be signed or countersigned.

12, If a share certificate be lost, destroyed, defaced or worn
out, it may be renewed without payment and (in case of loss or

* nmended by Special Resolution passed on 22nd NHovember 1990.
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destruction) on such terms (if any) as fto evidence and indemnity
as the directors think fit, and (in case of defacement or wearing
out) on delivery up of the old certificate.

LIEN

13. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys, whethexr
presently payable or not, called or payable at a fixed time in
respect of such share; and the Company shall also have a first
and paramount lien on all shares (other than fully paid shares)
registered in the name of a single member for all the debts and
1iabilities of such member or his estate to the Company, and that
whether the same shall have been incurred before or after notice
to the Company of any equitable or other interest in any person
other than such member and whether the period for the payment or
discharge of the same shall have actually arrived or not, and
notwithstanding that the same are joint debts or liabilities of
such member or his estate and any other person, whether a member
of the Company or not. The Company's lien (if any) on a share
shall extend to all dividends or other moneys payable thereon or
in respect therecf. The directors may resolve that any share
shall for some specified period be exempt from the provisions of
thig article.

14. The Company may sell, in such manner as the directors think

‘fit, any shares on which the Company has a lien, but not sale

shall be made unless some moneys in respect of which the lien
exlsts are presently payable, and fourteen days have expired

after a notice in writing, stating and demanding payment of the
moneys presently payable, and giving notice of intention to sell

in default, shall have been served on the holder for the time
being'of the shares or the person entitled by reason of his death o
or bankruptcy to the shares. , f/
15. Thé\net proceed of such sale, after payment of the costs of
such sale, shall be applied in or towards payment or satisfaction
of the debt or liability in respect whereof the lien exists, soO
far as the same is presently payable, and any residue shall
{subject to a like lien for debts or liabilities not presently
payable as existed upon the shares prior to the sale) be paid to
the person entitled to the shares at the time of the sale. For
giving effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof. ” The
purchaser shall be reglstered as the holder of the shares so
transferred and he shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in
reference to the sale. ‘

CALLS ON SHARES
16. The directors may, subject to the provisions of these
articles and to any conditions of allotment, from time to time
make call upon the members in respect of any moneys unpaid on
their shares (whether on account of the amount of the shares or

5
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by way of premium): provided that (except as otherwise fixed by
the conditions of application or allotment) no call on any share
shall exceed one~fourth of the nominal amount of the share or be
payable at less than fourteen days from the date appointed for
payment of the last preceding cail, and each member shall
(subject to belng giwen at least fourteen days' notice specifying
the time or times wad place of payment) pay to the Company at the
time or times and place so specified the amount called on his
shares. . ,

17. A call may be made payable by instalments. A call may be
postponed and a call may be wholly or in part revoked as the
directors nay detarmine. A call shall be deemed to have been
made at the time when the resolution of the directors authorising
the call was passed. The joint holders of a share shall be
jointly and severally liable to pay all calls in respect thereof.

18. If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof, the person from whom
the sum 1s due shall pay interest on the sum from +the day
appointed for payment thereof to the time of actual payment at
the rate of 10 per cent. per annum or at such lesser rate as the
directors may agree to accept, but the directors shall be at
liberty to waive payment of such interest wholly or in part.

19. Any sum which by or pursuant to the terms of issue of a
share becomes payable upon allotment or at any fixed date,
whether on account of the amount- 0f the share or by way of
premium, shall for the purposes of these articles be deemed to
be a call duly made and payable on the date on which, by or
pursuant to the terms of issue, the same becomes payable, and in
case of non-payment all the relevant provisions of these articles
as to payment of interest, forfeiture or otherwise shall apply
as if such sum had become payable by virtue of a call duly made
and notified.

20. The directors may make arrangements on the issue of shares
for a difference betweern the holders in the amount of calls to
be paid and in the times of payment. ,

2l. The directors may, if they think f£it, receive from any
member willing to advance the same all or any part of the money
unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls, and such
payment in advance of calls shall extinguish, so far as the same
shall extend, the liability upon the shares in respect of which
it is advanced, and the Company may pay interest upon the money
s0 received, or so much therecof as from time to time exceeds the
amount of the calls then made upon the shares in respect of which
1t has been received, at such rate as the member paying such sum
and the directors agree.

FORFEITURE OF SHARES

22. If a member fails to pay any call or instalment of a call
on the day appointed for payment thereof, the directors may at

o



any time thereafter, during such time as any paxt pf such call
or instalment remains wunpaid, sexrve @ notice on nim requiringd
‘payment of SO much of rhe call OT instalment as is unpaid,
together with any interast which may have accrued.

23, The notice shall name 28 further day (not earlier than
fourteen days fxam che date of service thereof) on or before
which and +he place where the payment required by the notice 18
to be made, and ghall state that in the event of non--pa'_yment at
or befoxe the time and at the place appointed the shares ©B which
the call was made will pe liable tO be forfeited.

24. If the requirements of any such notice as aforesaid are not
complied with, any ghare in respect of which such notice has been
given may at any time +hereafter, before paynment of all calls and
interest due in respect thereof has been made, be forfeited by
a resolution of the directqQrs to that effect, and such forfelture
shall include all dividends which ghall have heen declared on the
forfeited shares and not actually paid pefore the forfeiture.

25. & forfeited share maY pe sold, re-allotted or otherwise
disposed of, aither TO +he person who was hefore forfeiture the
holdeX t+hereof Or entitled thereto, °T o any other pexrson, upon
such terms and in such manner as the directoxrs shall think £it,

forfeiture may be cancelled on such terms as the directors think
fit. The girectors mAY. 3§ necessary. authorise SOMe person to
+ransfexr a8 forfeited ghare to any other person as aforesaid.

)

T
26. A member whosé ghares have heen forfeited shall cease to be
a member in respect of the fOrfeited shares, but shall
notwithstanding the forfelture remain 1iable 10 pay *to the
Company all moneys which at the date of forfeiture were presently
payable by him to the. conpany in respect of the shares, with

time of forfeiture.

27. A statutory declaration +hat the declarant js a director or
the secretary of the Ccompany ., and that & ghare has peen duly
ﬁorfeited on a date stated in the declaration, shall be
conclusive evidence of the £acts therein stated as against all
persons claining to be entitled to *The share, and such
declaration and the receipt of the Company for the ccmsideration
(if any) given for the share ©OD the sale, re-—allotmem: or
disposal thereof, together with the certificate for the share
delivered to @& ,purc‘naeer or allottee thereof, shall (subject to
the execution O a +ransfer if the same e S0 required)
constitute @ good title to +he share, znd the person +o whom the
share is s0ld, re—allotted or disposed of shall be registered as
£he holder of the share and shall nob pe bound to see the
epplication of the consideration (if any ), NoT shall his title
+o the share be affected by any irregularity oxr invalidity in the
proceedings in referencé to the forfeiture, sale, re-—allotment
or digposal of the share.




TRANSFER OF SHARES

28. ALY transfers of shares shall be effected by transfer in
writing in the ysual common form or in any other form approved
by the directors, and need not ke under seal.

29. The instrument Of rransfer shall pe signed by or on behalf
of the transferor and, in the case of a partly paid share, by the
transferee., The transferor shall be deemed to remain the holdexr
of the share until the name of the transferee 18 entered on ‘the
reglster of members in respect thereof. '

30. The directors may, in their absclute discretion, and without
assigning any reason therefor, refuse to register any transfex
of shares (not being fully paid shares) to & person of whom they
shalil not approve. and <they may also rafuse O register any

transfer of shares on which the Company hag a lien.

31. The directors may decline +o recoghise any {nstxument of
transfer, unlessti- ,

(n) *the ingtrument of transfer, duly gtamped, is deposited
at the office OX such other place as the directors may
appoint, accompanied DY the certificate for the shares

+to which 1% relates, and such other evidence as the

directors may reasonably reguire +o show the right of
the transferor Lo make.the‘transfer; and

(B) the instrument of transfer is in respect of only one
class of share.

32. If the directors refuse to regilster & rransfer of any
sharas, they shall, within two nonths after the date on which the
{ransfexr was lodged with the Company, gend to the transferee
notice of the refusal.

33. The registration of transfers of shares Or of any class of
shares may be suspended at such time and for such periods {not
exceeding thirty days in any wear) as the direciors nay from time
to time determine. ' o

34. No fee shall bhe charged in respect of the registration of
any probate, 1etters of administration, certificate of marriage
or death, power of attorney OF other document relating to OX
affecting the title to any shares.

. 35. All instruments of transfer which ghall be registered shall
be retained by the Ccompany., but any instrunent of transier which
the directors may refuse to register shall (except in the case
of fraud) be returned to the person depositing the sane.

36. Nothing in these articles shall preclude the directors f£rom
recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.




TRANSMISSION OF SHARES

37. "n the case of fthe death of a menbeyr the survivors OY
survivor where the deceased was a joint holdelr, and the executors
or administrators or the deceased where he was & sole ©F only
gurviving holdex, chall be the only persoxn recognised bY the
company as having any ritle to his interest in the shares, but
nothing in this article shall release the estate of a deceased
joint holder from any 1iability in respect nf any share jointly
held by him. .

28, Any pexrson beconing entitled to 2@ share in conseguence of
+he death OT bankruptcy of a member may, upon such evidence 2as
to his title baing produced as may from time to time be required
by the directors, and subject as hereinafter provided, elect
either to be registered himself as the holier ox¥ the .share OT to
have some person nominated bY him registered as the holder
thereof. &

39, If the person SO becoming entitled shall elect to bhe
registered himself, he cshall deliver or send tO the Company &
notice in writing signed by him stating that he SO elects. 1f
he shall elect +to have another person registered, he shall
restify his election by signing a'transfarof the share in favour
of that persom. all the 1imitations, restrictions and provisions
of these articles relating to the right tO transfer and the
registration of transfers of shares shall be applicable to any
such notice OF +transfer as aforesaid as if the death oYX
bankruptcy of the member had not”ocmnmed'and +he notice OF
transfer were & transier signed by gsuch member.

AQ. A person becoming entitled to 8 share in conseguence of the
death or bankrupticy of a member shall ke entitied toO receive ang
may give a discharge £0T all benefits arising OF accruing on OX
in respect of the share, but ne shall not be entitled in respect
of that share to receive notices of or tog attend OT vote at
meetings of the Company: nor, save as aforesaid, o any of the
rights o¥ privileges of a member until he shall have become a
member in respect of rhe share. '

STOUW

41. ‘'The Company may by ordinary'ﬁenelmtion‘convert any paid Up
chares into stock, and re-convaert any gtack into paid up shares
of any denomination. T

42. The holders ©Ff stock may ¢rans?er the same oY any part
thereof in the same manner, and subject +o the same regulations,
as would have applied to the shares from which the stock arose
if they had not been converted, ©OF as neaxr +hexeto a8
circunstanceas adnit, but the directors nay from time to time, if
they think £it, £ix the minimum amount of stock rransferable,
presided that such minimum shall not: exceed the nominal amount
of each of the sharss from which the stock arose.
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43. The holders of stock shall, according to the amount of the
stock held by them, have the same xrights, privileges and
advantages in all respects as if they held the shares from which
the stock arose: provided that no such privilege or advantage
(except participation in dividends and profits of the Company and
in the assets on a winding up) shall be conferred by an amount
of stock which would not, if existing in shares, have conferred
such privilege or advantage.

44. All the provisions of these articles applicable to paid up
shares shall apply to stock, and in all such provisions the words
"share" and "member" shall include "stock" and "stockholdexr"
ragpectively. .

INCREASE OF CAPITAL

45, The Company may from.time to time by ordinary resolution
increase its capital by such sum, to be divided into shares of
such amounts, as the resolution shall prescribe.

46. The Company may by ordinary resolution direct that the new
cshares, or any of them, shall be offered in the first instance
+o the members, or to any class thereof for the time being, in
proportion (as nearly as circumstances may admit) to the number
of shares, or shares of the class, held by them respectively, or
make any other provisions as to the issue of the new shares. If
no such direction is made, or so far as the same shall not
extend, the new shares shall be at the disposal of the directors,
who may {(subject to the provisions of the Act) allot, grant
options over, or otherwise dispose of them to such persons and
on such terms as they shall think fit.

47. All new shares shall be subject to the provisions of these
articles with references to payment of calls, lien, forfeiture,
transfer, transmission and otherwise, and, unless otherwise
provided by these articles, by the resolution creating the new
shares or by the conditions of issue, the new shares shall be
ordinary shares. '

ALTERATION OF CAPITAL
48. The Company may by ordinary resolution:-

(A) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(B) cancel any shares which, at the date of the passing of
the resolution, have not been taken, or agreed tc be
taken, by any person, and diminish the amount of its
share capital by the amount o©of the shares so
cancelled; and

(C) sub-divide its shares, or any of them, intc shares of

smaller amount than is fixed by the memorandum of
‘ ‘ association (subject nevertheless) to the provisions
: of the Act), and so that the resolution whereby any
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share is sub-divided may detexmine that, as between
the holders of the shares resulting from such sub-
division, one or more of the shares may have any such
preferred or other special rights over, or may have
such deferred vrights, or be subject To any such
rastrictions as compared with the others, as <the
Company has power to attach to unissued or new shares;

and may by special resolution reduce its share capital and any
capital redemption reserve fund and any share premium account in
any manner authorised by the Act.

Whenever as a result of any consolidation of shares any
members would become entitled to fractions of a share, the
directors may for the purpose of eliminating such fractions sell
the shares representing the f£ractions for the ‘hest price
reasonably obtainable and distribute the proceeds of sale in due
proportion among the members who would have been entitled to the
fractions of shares, and for the purpose of any such sale the
directors may authorise some pexrson to transfer the shares
representing the fractions to the purchaser thereof, whose name
shall thereupon be entered in the register of members as the
holder of ‘the shares, and who shall not be bound to see the
application of the purchase money nor shall his title to the
shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

GENERAL MEETINGS

49. The Company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that
year; and not more than fifteen months shall elapse between the
date of one annual general meeting of the Company and that of the
next. Subject as aforesald and to the provisions of the Act, the
annual general meeting shall be held at such time and place as
the directors may determine. All general meetings other than
annu:l general meetings shall be call extracrdinary general

meetings.

50. The directors may call an extraordinaxy general meeting
whenever they think fit, and extraordinary general meetings shall
also 'be convened on such requisition, or in default may be
convened by such reguisitionists, as provided by the Act.

NOTICE OF GENERAL MEETINGS

51. An annual general meeting and an extraordinary general
meeting fcr the passing of a special resolution shall be called
by twenty~one days' notice at the least, and all other
extraordiriary general meetings shall be called by fourteen days'
notice at/the least. The notice shall be exclusive of the day
on which ‘it is served, or deemed to be served, and of the day for
which it is given. Every notice shall be in writing and shall
specify the place, the day and the time of meeting, and in the
case of special business the general nature of such business, and
in the case of an annual general meeting shall specify the
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meeting as such. Notices shall be given in manner hereinafter
mentioned to all the members, other than those who under the
provisiong of these articles or the conditions of issue of the
shares held by them are not entitled to recéive the notice, and
to the auditors for the time being of the Company.

52. In every notice calling a meeting of the Company there shall
appear with reasonable prominence a statement that a member
entitled to attend and vote is entitled to appoint one or more
proxies to attend and vote instead of him and that a proxy need
not also be a member.

53. It shall be the duty of +the Company, subject to the
provisions of the Act, on the reqguisition in writing of such
number of members as is specified in the Act and (unless the
Company otherwise resolves) at the expense of the
reguisitionists: -

(A) to give to members entitled to receive notice of the
next annual general meeting notice of any resolution
which may properly be moved and is intended to be
moved at that meeting; and

(B) to circulate to members entitled to have notice of any
general meeting sent to them any statement of not more
than one thousand words with respect to the mattexr
referred to in any proposeé resolution or the business
to be dealt with at that meeting.

54. The accildental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any pérson entitled
to receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDIN’GS AT GENERAL MEETINGS

55. All business shall be deemed special that is transacted at
an extraordinary general meeting. All business <that is
transacted at an annual general meeting shall also he deemed
special, with the exception of declaring dividends, the
consideration of the accounts and balance sheet and the reports
of the directors and auditors and other documents required too
be annexed to the balance sheet, the appointment of directors in
the place of those retiring by rotation or otherwise and the re-
appointment o©f the retiring auvditors (other than retiring
auditors who have been appointed by the dirxecgtors to f£fili a
casual vacancy) and the fixing of the renumeration of the
auditors. .

56. Where, by any provisinon contained in the Act, special notice
is required of a resolution, +the resolution shall not be
effective unless notice of the intention to move it has been
given to the Company not less than twenty-eight days (or such
shorter pericd as the Act permits) before the meeting at which
it is moved. The Company shall give to the members notice of any
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such resolution as required by and i1in accordance with the
provisions of the Act.

57. No business shall be transacted at any general meeting
unless a quorum is present. Sawe a5 1n these articles otherwise
provided, two members present in person and entitled to vote at
the meeting shall be quorum for all purposes.

58. If within half a hour from the time appointed for the -
meeting a quorum is not present, the meeting, if convened on the
requisition of or by members, shall be dissolved. In any other
case it shall stand adjourned to the same day in the next week
at the same time and place, or to such other day and at such
other time and place as the directors may determine, and if at
such adjourned meeting a guorum is not present within fifteen
minutes from the time appointed for holding the meeting, the
rmeeting shall be dissolved.

59. The chairman {(if any) of the board of directors, or in his
absence some other director nominated by the directors, shall
preside as chairman at every general meeting of the Company, but
if at any meeting neither the chairman nor such other director
be present within fifteen minutes after the time appointed for
holding the meeting or if neither of them be willing to act as
chairman, the directors present shall choose some directorx
present to be chairman, or if no director be present, or if all
the directors present decline to take the chair, +the members
present shall choose some member present to -be chairman.

60. The chairman'may, with the consent of any meeting at which
a quorum is present, and shall, if so directed by the meeting
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the
meeting from which the adjournment took place. When a meeting
1s adjourned for fourteen days or more, seven clear days' notice
at the least specifying the place, the day and the time of the
adjourned meeting shall be given, but it shall not be necessary
to specify in such notice the nature of the business to be
trangacted at the adjourned meeting. Save as aforesaid, it shall
not be necessary to give any notice of an adjourmment. '

61. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of handsg, unless before or
upon the declaration of the result of the show of hands a poll
is demanded: -

{A) by the chairman; or

(B) by not less than five members having the right to vote
at the meeting; or

({C) by a member or members representing not less than one-

tenth of the total voting rights of all the members
having the xight to vote at the meeting; or
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(D) by a member or members holding shares of the Company
conferring a right to vote at the meeting, being
shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.

Unless a poll be so demanded, a declaration by the chairman
that a resolution has been carried, or carried unanimously or 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 of the proceedings of general meetings of the Company
shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or
against such resolution.

62. The instrument appolinting a proxy to vote at a meeting shall
be deemed also to confer . authority (a) to demand or join in
demanding a poll, (and so that for the purposes of the last
praeceding article a demand by a person as proxy for a member
shall be the same as a demand by the member); and (b) to vote on
a poll on the election of a chairman and on a motion to adjourn
a meeting.

63. If any votes shall be counted which ought not toc have been
counted, or might have been rejected, the error shall not vitiate
the result of the voting unless it be pointed out at the same
meeting, or at any adjournment thereof, and it shall in the
opinicon of the chairman of the meeting be of sufficient magnitude
to vitiate the result of the voting.

64, If a poll is duly demanded, it shall be taken in such a
manner as the chairman may direct (including the use of ballot
or voting papers or tickets), and the result of a poll shalli be
deemed to ba the resolution of the meeting at which the poll was
demanded. The chairman may, in the event of a pell, appoint
scrutineers {(who need not be members), and may £ix some place and
time for the purpose of declaring the result of the poll.

65, A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken at such time and
place as the chalrman directs no being more than thirty days from
the date of the meeting or the adjourned meeting at which the
poll was demanded. |

66. In the case of an eguality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show
of hands takes place or at which the poll is demanded shall be
entitled to a further or casting vote.

67. The demand for poll shall not prevent the continuanch of a
meeting for the +transaction of any business other than <the
qguestion on which the poll has been demanded,

68. A demand for a poll may be withdrawn and no notice need be
given of a poll not taken immediately.
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VOTES OF MEMBERS

69. Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these articles,
on a show of hands every member, who (being an individual) is
present in person or (being a corporation) is present by a
representative or proxy, shall have one vote and on a poll every
member who is present in person or by proxy shall have one vote
for every ordinary share * of which he is the holder.

70. In the case of joint holders of a share, the vote of the
senlor who tenders a vote, whether in person or by proxy, shall
be accepted to the exclusion of the votes of the other joint
holders, and for this purpose seniority shall be determined by
the order in which the names stand in the register of members in
respect of the share.

71. A member of unsound mind in respect of whom an order has
been made by any competent court may vote, whether on"a show of
hands or on a poll, by his committee, receiver, curator bonis,
or other person appointed by such court (who may on a poll vote
by proxy) provided that such evidence as the directors may
require of the authority of the person claiming to vote shall
have been deposited at the office not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at
which such person claims to vote. :

72. No member shall, unless the directors otherwise determine,
be entitled in respect of any shares held by him to vote at any
general meeting either in person or by proxy, or te exercise any
privilege as a member, unless all calls or other sums presently
payable by him in respect of those shares have been paid.

73. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to i1s given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to the chairman
of the meeting, whose decision shall be final and conclusive.

74. On a poll votes may be given either in person or by proxy.
On a poll a member entitled to more than one vote need not, if
he votes, use all his votes or cast all the votes he uses ir che
same way.

75. Any person (whether a member or not) may be appointed to act
as a proxy. A member may appoint more than one proxy to attend
on the same occasion.

76. The instrument appointing a proxy shall be in writing in the
usual common form, or such other form as may be approved by the
directors, and shall be signed by the appointor or by his
attorney duly authorised in writing, or if the appointor is a

* By 3pecial Resolution passnd on 24th Novenber 1983 the words "25p in nominal smount of the ordinarr
shares” were delsted and the words “ordinary share” were substituted tharefor,
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corporation shall be either under its common seal or under the
hand of an officer or attorney duly authorised in writing.

77. 'The instrument appointing a proxy and the power of attorney
or other authority (if any) under which it i1s signed, or a
notarially certified or office copy of such power or authority,
shall be deposited at the office, or at such other place in the
United Kingdom as is specified for that purpose in the notice
calling the meeting, or in any instrument of proxy sent out by
the Company in relation to the meeting, not less than forty-eight
hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall
not be treated as valid. No instrument appointing a proxy shall
be wvalid after the expiration of twelve months from the date
named in it as the date of its execution, except at an adjourned
meeting or on a poll demanded at a meeting or an adjourned
meeting in cases where the meeting was originally held within
twelve months from such date.

78. A vote given in accordance with the terms of an instrument
wf proxy shall be valid, notwithstanding the previous death or
insanity of the principal, or the revocation of the instrument
of proxy or of the authority under which the instrument of proxy
was executed, provided that no intimation’ in writing of such
death, dinsanity or revocation shall have been received by the
Company at the office three hours at least before the
commencement of the meeting or adjourned meeting at which the
instrument of proxy is used.

79. The directors may at the expense of the Company send, by
post or otherwise, to the members instruments of proxy {(with or
without provision for their return prepaid) for use at any
general meeting or at any separate meeting of the holders of any
class of shares of the Company either in blank or nominating in
the alternative any one or more or the directors or any other
persons. If for the purpose of any meeting invitations to
appoint as proxy a person, or one of a number of persons,
specified in the invitations are issued at the Company's expense,
they shall be issued to all (and not to some only) of the members
entitled to be sent a notice of the meeting and to vote thereat
by proxy.

CORPORATIONS ACTiNG BY REPRESENTATIVES

80. Any corporation which is a member of the Company may, by
rasolution of its directors or other governing hody, 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 holders
of any class of share of +the Company, and the person so
authorised shall be entitled to exercise the same power on behalf
of the corporation which he represents as that corporation could
exercise if it were an individual member of the Company.
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DIRECTORS

81. Unless and until otherwise determined by the Company by
ordinary yasolution, the number of directors shall be not less

+han two.

82. A director shall not require a share qualification, but
shall nevertheless be entitled to attend and speak at any general
meeting of, or at any separate meeting of the holders of any
class of shares of, the Company.

83. The directors shall be paid out of the funds of the Company
by way of renumeration for their services a sum at the discretion
of the directors not exceeding £20,000 per annum Or such larger
amount as the Company may by ordinary resolution determine and
such remuneration shall be divided among them as the directors
may determine, and, in default of determination equally. The
directors' remuneration shall be deemed to accrue from day *o
day. The directors shall also be entitled to be paid all
travelling, hotel and other expenses properly incurred by them
in connection with the business of the Company, or in attending
and returning from meetings of the directors or of committees of
the directors or general meetings.

84. Any director who serves on any committee or who devotes
special attention to ‘the business of the Company, Or who
otherwise performs services which in the opinion of the directors
are outside the scope of the ordinary duties of a director, may
be paid such extra remuneration by way of salary, participation
in profits or otherwise as the directors may determine.

g85. The Company shall not make a loan to any person who is its
director or a director of its holding company (if any), nox enter
into any guarantee or provide any security in connection with a
1oan made to such a person by any other person, but nothing in
this article shall prohibit anything not prohibited by the Act.
86. Any director may at any time appolint any person approved
by the directors to be an alternate director or the Company, and
may at any time remove any alternate director so appointed by him
from office and, subject to such approval as aforesaid, appoint
another perscn in his place. An alternate director so appointed
shall not he required to hold any share qualification. An
alternate director shall (subject to his giving to the Company
an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notices of all mestings
of the directors, and to attend and vote as @ director at any
such weeting at which the director appointing him is not
personally present, and generally o perform all the functions
of his appointer as a director in the absence of such appointer.
An alternate director shall ipso facto cease to be an alternate
director if his appointor ceases for any reason {0 be a director:
provided that if any director retires whether by rotation or
otherwise but is reappointed, or is deemed to have been
reappointed by the meeting at which such retirement took effect,
any appointment made by him pursuant to this article which was
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in force immediately prior to his retirement shall continue to
operate after his reappointment as if he had not so retired. All
appointments and removals of alternate directors shall be
effected by notice in writing under the hand of the director
making or revoking such appointment sent to or left at the
office. -

87. An alternate director shall be an officer of the Company and
shall alone be respcnsible to the Company for his own acts and
defaults, and he shall not be deemed to be the agent of or for
the director appointing him. The remuneration of any such
alternate director shall be payable out of the remuneration
payable to the director appointing him, and shall consist of such
part (if any) of the last-mentioned remuneration as shall be
agreed between the alternate director and the director appointing
him.

88. A director, including an alternate director, may hold any
other office or place of profit under the Company (other than the
office of auditor) in conjunction with his office of director,
and may act in a professional capacity to the Cdmpany, on such
terms as to tenure of office, remuneration and otherwise as the
directors may determine.

89. No director or intending director, including an alternate
director, shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any other
office or place of profit, or as vendor, purchaser or otherwise,
nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any director
is in any way, whether directly or indirectly, ' Interested, be
liable to be avoided, nor shall any director so contracting or
being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of
such director holding that office or of the fiduciary relation
thereby established.

90. Any director, including an alternate director, may continue
to be or become a director or other officer or member of or
otherwise interested in any other company promoted by the Company
or in which the Company may be interested, as a member or
otherwise, and no such director shall be accountable for any
remuneration or other benefits received by him as a director or
other officer or member of, or from his interest in, any such
other company.

91. A director, including an alternate director, who is in any
way, whether directly or indirectly, interested in a contract or
proposed contract with the Company shall declare the nature of
his interest at a meeting of directors. If the case of a
proposed contract the declaration shall be made at the meeting
or the directors at which the gquestion of entering into the
contract is first taken into consideration, or, if the director
was not at the date of that meeting interested in the proposed
contract, at the next meeting of directors held after he became
so interested. In a case where the director becomes interested
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in a contract after it is made the declaration shall be made at
the first meeting of the directors held after the director
becomes so interested. In a case where the director is
interested in a contract which has been made before he was
appointed a director the declaration shall be made at the first
meeting of the directors held after be 1s so appointed.
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92. For the purposes of the last preceding article a general
notice given to the directors by any director to the effect that
he 1s a member of any specified company or firm and is to be
regarded as interested in any contract which may, after the date
of the notice, be made with the company or firm shall (if suth
director shall give the same at a meeting of the directors or
shall take reasonable steps to secure that it ds brought up and
read at the next meeting of the directors after it is given) be
deemed a sufficient declaration of interest in relation to any
contract so made.

APPQINTMENT, ROTATION, REMOVAL AND DISQUALIFICATION OF DIRECTORS

93. Subject to the provisions of these articles at the annual
general meeting in every year, one-third of the directors who 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: provided always
that if in any year the number of directors who are subject to
retirement by rotation shall be two, one of such directors shall
retire, and if in any year there shall be only one director who
is subject to retirement by rotation, that director shall retire.
A director retiring at a meeting as aforesaid shall retain office
until the dissolution of that meeting.

94. Subject to the provisions of the Act and of these articles, .
the directors to retire in every year shall be those who have
been longest 1in office since their last appointment or
reappointment, but as between persons who became or were last
reappointed directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by
lot. Subject as aforesaid, a retiring director shall be eligible
for reappointment. '

5. The Company at the meeting at which a director retires in
manner aforesald may £ill the vacated office, and in default the
retiring director, if willing to act, shall be desmed to have
been reappointed, unless at such meeting it is expressly resolved
not to £ill the wvacancy, or a resolution for the reappointment
of such director shall have been put to the meeting and lost.

96. No person other than a director retiring at the meeting
shall, unless recommended by the directors for appointment, be
eligible for appointment to the office of a director at any
general meeting unless, not less than six nor more than fourteen
clear days before the day appointed for the meeting, there shall
have begen given to the Company notice in writing by some member
duly qualified to be present and vote at the meeting for which
such notice is given of his intention to propose such perzon for
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. appointment, and also notice in writing signed by the person to
ANk be proposed of his willingness to be appointed.

i ! 97. At a general meeting a motion for the appointment of two or

! more persons as directors by a single resolution shall not be

made, unless a resolution that it shall be s0O made has been first

agreed to by the meeting without any vote being given againgtc 4t,

vt ' and for the purposes of this article a motion for approving a

o ‘ person's appointment or for nominating a person for appointment
' shall be treated as a motion for his appointment.

' 98. The Company may from time to time by ordinary resolution

increase or reduce the number of directors, and may also

it g determine in what rotation such increased or reduced number is

RGN to go out of office, and without prejudice to the provisions of

ﬂﬁﬁﬁ - the next following article may by ordinary resolution appoint any

" ; person to be a director either to fill a casual vacancy or as an
i additional director.

99. The directors shall have power at any time, and from time
] to time, to appoint any pexson to be a director, either to £ill
/ i ‘ a casual vacancy or as an additional director, but so that the
total number of directors shall not at any time exceed the
oy maximum number fixed by or in accoxdance with these articles.
A : Subject to the provisions of the Act and of these articles, any
i director so appointed shall hold office only until the conclusion
bt of the next following annual general meeting, and shall be
ﬁw ) eligible for reappointment at that meeting. Any director who
Wil/s retires under this article shall not be taken into account in
determining the directors who are to retire by rotation at such
&u, J meeting. .
i) N
1& ! 100. Without prejudice to the provisions of the Act, the Company
'i 3 may, by extraordinary resolution, remove a director before the
expiration of his period of office (but such removal shall be
i without prejudice toc any claim such director may have for breach
hqi of any contract of sexrvice between him and the Company) and may,
lWﬁ ! by ordinary resclution, appoint another person in his stead. The
.4 ﬁﬁ' ; person so appointed shall be subject to retirement at the same
g ; time as if he had become a director on the day on which the
L director in whose place he is appointed was last appointed or
‘|p4 reappointed a director.
)

" .ll
ﬂwfj 101. The office of a director shall be vacated in any of the
et following events:-

director for a fixed term) he resigns his office by
o notice in writing under his hand sent to or left at

! “h‘h :
’Tlgﬂﬂuf (A) if (not being a director who has agreed to serve as a
|
: the office; or

'if i i }! 7
v ?W : (B) if he becomes bankrupt or makes any arrangement or
;ﬁ ﬁf’ composition with his creditors generally; or

1‘ J{j .

:lew (C) 4if in England or elsewherea an oxrder shall be made by

:%T %ﬁ any court claiming jurisdiction on that behalf on the
g 1#'%{{‘" #
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ground (however formulated) of mental disorder for his
detention or for the appointment of a guardian or
receiver or other person (by whatever name called) to
exercise powers with respect to his property OF
affairs; or

(D) if he is absent from meetings of the directors for six
successive months without leave, and his alternate
director (if any) shall not during such period have
attended in his stead, and the directors rzsolve that
his office be wvacated; or

(E)} if he ceases to be a director by virtue of, or becomes
prohibited from being a director by reason of, any
order made under any provision of the Act or the
Company Directors Disqualification Act 1986. *

EXECUTIVE DIRECTORS

102. The directors may from time to time appoint any one or more
of their body to be the holder of any executive office on such
terms as they think £it, and may revoke "or vary any such
appointment. The appointment of a director to any executive
office as aforesaid shall automatically be terminated if he
ceases for any reason to be director. - Any .revocation or
termination of any such appointment shall be without prejudice
+to any claim for breach of any contract between the director and
the Company. A director appointed as managing director shall not
while holding such office be subject to retirement by rotation

. and shall not be taken into account in determining the rotation

of retirement of directors. A director appointed to be the
holder of any executive office shall receive such remuneration
(whether by way of salary, commission, participation in profits,
and partly in one way and partly din another or others, or
otherwise) as the directors may determine.

103. The directors may entrust to and confer upon any director
appointed to any such executive office any of the powers
exercisable by them as directors, other than the powers to make
calls or forfeit shares, upon such terms and conditions and with
such restrictions as they think f£it, aand either collaterally with
or to the exclusion of their own powers, and may from time to
time revoke, withdraw, alter or vary all or any of such powers.

POWERS OF DIRECTORS

104. The business of the Company shall be managed by the
directors, who may exercise all such powers of the Company as are
not by the Act or by these articles required to be exercised by
the Company in general meeting, subject nevertheless to the
provisions of these articles and of the Act, and to such
regulations, being not inconsistent with the aforesaid
provisions, as may be prescribed by the Company in general
meeting, but no regulation made by the Company in general meeting

* nrticle 101 {E) was amended by Specisl Resolution on 22nd November 1990,
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shall invalidate any prior act of the directors which would haver
been valid if such regulation had not been made. The general
powers given by this articie shall not be limited or restricted
by any special authority or power given to the directors by any
other article. . '
105. The directors may establish any councils, committees, local
boards or agencies for managing any of 'the affairs of the
Company, either in the United Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or any
managers or agents, and may f£ix their remuneratiorn, and may’
delegate to any council, committee, local hoard, manager or agent
any of the powers, authorities and discretions vested in . the’
directors, with power to sub-delegate, and may wmuthorise <the
members of any local board, or any of them, to £ill.'any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject
to such conditions as the directors may think £it, and the
directors may remove any person so appointed, and may annul or
vary any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shali be
affected thereby.

106. The directors may from time to time, and at any time, by
power of attorney, appoint any corporation, firm or person, or
any fluctuating body of persons, whether nominated directly or
indirectly by the directors, to be the attorney or attorneys of
the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by
the directors under these articles) and for such period and
subject to such conditions as they may think fit, and any such
power of asttorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the
directors may think fit, and may also authorise any such attorney
to sub-delegate all or any ©of the powers, authorities and
discretions vested in him. , ‘

107. Yhe directors may cause to be kept in any part of Her
Majesty's Dominions outside the United Kingdom, the Channel
islands or the Isle of Man in which the Company transacts
business a branch register or registers of members resident in
such part of the said Dominions, and the directors may (subject
to the provigions of the Act) make and vary such regulations as
they may think fit respecting the keeping of any such register.

108. The directors may establish and maintiin, or procure the
establishment and maintenance of, any pensions or superannuation
funds (whether contributory or otherwise) for the benefit of, and
give or procure the giving of donations, gratuities, pensions,
allowances and emoluments to, any persons who are or were at any
time in the employment or service of the Company, or of any
company which is a subsidilary of the Company or is allied to or
" associated with the Company or any such subsidiary or of any of
vhe predecessors in business of the Company or any such other
company as aforesaid, or who may be or have been directors ow
officers of the Company, oxr of any such other company as

| B
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aforesaid and who hold or have held executive positions or
agreements for service with the Company or any such other company
as aforesald, and the wives, widows, familias end dependants of
any such persons, and also establish, subsidise and subscribe to
any institutions, associations, svcieties, clubs or funds
calculated to be for the benefit of, or to advance the interests
and well-being of the Cowpany or of any such other company as
aforesaid, or of any such person as aforesalid, and make payments
for or towards the insurance of any such pessons as aforesaid and
subseribe or guarantee money for charitable or benevolent
objects, or for wny exhiblition or for any public, general or
useful object, =i iy any of the matters aforesaid =ither alone
or in conjunctitm with any such other company as aforesaid.
Subject to particularg with respect to the proposed payment being
disclosed to the membe:s of the Company and to the proposal being
approved by the Company by ordinary resolution, if the Act shall
so require, any director whp holds or has held any such executive
position or agreement for services shall be entitled to
participate in and retain for his own benefit any such dooation,
gratuity, pension, allowance or emolument. A director may vote
at a meeting of directors in respect of any matter referred to
in this asticle, notwithstanding that he is personally interested
in such matter, and shall be counted in the quorum present at the

meeting.

109. The directors may exercise all the powars of the Company to
borrow money and to mortgage oxr charge its undertaking, propexrty
and uncalled capital, or any part thereof, and to issue
debentures and other securities. The directors shall restrict
the borrowings of the Company and exercise all rights exercisable
bv the Company in relation to its subsidiaries so as to secure
(as regurds subsidiaries so far as by such exercise they can
secure) that, save with the previous sanction of an ordinary
resolution of +he Company, nc money shall be borrowed if the
aggregate principal amount (including any premium payable on
final repayment) outstanding of all moneys borrowed by the Group
(excluding amounts borrowed by any member of the Group from any
other member of the Group) then exceeds or would as a result of
such borrowing exceed an amcount equal to twice the aggregate «if:-

(A) the amount paid up on the share capital of the
Company: and :

(B) the total of the cuipita’ and reverue vreserves of +the
Group (including any share premium account, capital
redemptions reserve fund and credit balance on the
combined prefit and loss account) but excluding sums
set aside for taxation and amounts attributable to
outside shareholders in suhbsidiaries and deducting any
debit balance on the combined profit and loss account,

all as sheww -~ ' . then latest cudited consolidated bhalance
sheet of the Group, but adjusted as way be necessary In respect
of any vaciation in the paild up share capital or share premium
account of the Company %ince the date of its latest audited
balance sheet.
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For the purposes of the foregeling:-

|

(1) the amount outstanding in respect o©of
acceptances by any member of the Group or by
any bank or acceptance house -under any
acceptance credit opened on mehalf of any
member of the Group (not being acceptances
in relation to the purchase of goods in the
ordinary course of business) shall be taken
into account as moneys borrowed;

(Z) moneys borrowed for the purpose of repaying
the whole or any part of any moneys
previously borrowed and then outstanding
(including any premium payable on final
repayment thereof) and applied for that
purpose within four months of such borrowing
shall not, pending such application, be
taken into account as MONEys borrowed; and

. (3) the principal amount (including any premium
payable on final repayment) of any
debentures issued for a consideration other
than cash shall be taken into account as
moneys borrowed by the company issuing the
same. '

No debt incurred Or security given in’ respect of moneys borrowed
or to be taken into account as moneys borrowed in excess of the
aforesaid limit shall be invalid’ or ineffestual except in the
case of eXpress notice .to the tender or the recipient of the
security at the time when the debt was incurred or security given
that the limit hereby imposed had been Or Was thereby exceeded,
put no lender OX otheyr person dealing with the Compary shall bhe
concerned to see OX angquire whether such limit is ol?served.

For the purposes only of this article 109 the word "gubsidiary"
shall bear the meaning ascribed thereto by section 736 of the act
and shall bDear such meaning | notwithstanding any provision
contained in these preasents which would otherwise require the
reference to the said section of the Act to be construed as
relating to any statutoxry modification OF re-~enactument thereof
and the word «Group" shall be construed accordingly.®

110. If any uncalled capital of the Company is included in oY
charged by any mortgage or. other security, the directors may
delegate to the person in whosé favoux such mortgage oY securilty
iz executed, Dr to any other person in trust for him, the powern
to make calls Gn the membars in respect of such uncalled capital,
and to sue in the name of the Company oOX otherwise for the
yecovery of moneys peccming due in respect of calls so made and
to give walid receipts for “such moneys, and the power SC

delegated shall subsist during the contimance or the mortgage

!

# article 109 vase amended by Special Resolution on 22nd Hovenbuy 19990,
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or security, notwithstanding any change of directors, and shall
be assignable if expressed so to be.

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

PROCEEDINGS OF DIRECTORS

112. The directors may mcet together for the dispatch <f
business, adjourn and otherwise regulate their meetings as they
think fit. Questicns 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. A director whe is
also an alternate director shall be entitled, in the absence of
the director whom he is representing, to a separate vote on
behalf of such director in addition to his own vote. A director
may, and the secretary on the requisition of a director shall,
at any time summon a meeting of the directors. It shall not be
necessary to give notice of a meeting of directors to any
director for the time being absent from the United Kingdom.

113. The quorum necessary for the transaction of the business of
the directors may be fixed by the directors, and unless so fixed
st any other number shall be two. For the purposes of this
article an alternate director shall be counted in a quorum, but
so that not less than two individuals shall constitute the
quUOT U, ‘

114. Save as herein provided, a director shall not vote in
respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest otherwise than
by virtue of his interests in shares or debentures or other
securities of or otherwise in or though the Company. A director
shall rot be counted in the gquorum at a meeting in relation to
any resolution on which he is debarred from voting.

115, (A) A director shall (in the absence of some other material
interest than is indicated below) b2 entitled to vote (and be
counted in the guorum) in respect of any rasolution concerning
any of the following matters, namely:=-

(1) the giving of any security or indemnity to him in
respect of money lent or obligations incurred by him
at the reqguest of or for the benefit of the Company or
any of its subsidiaries;

==
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(ii) the giving of any security or indemnity to a third
party in respect of a debt or obligation of the
Company or any of its subsidiaries for which he
himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the giving of
security;
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(iv)

(v)

(vi)

(vii)

1 b e e g, A T g L o e e e N VIR

any pfroposal concerning an offer of shares or
debentures or other securities of or by the Company or
any of its subsidiaries for subscription or purchase
in which offer he is or is to be interested as a
participant in the underwriting or sub-underwriting
thereof;

any proposal concerning any othex company in which he

is interested, directly or indirectly and whether as-
an officer or shareholder or otherwise howsoever,

provided that he is not the holder of or beneficially
interested in 1 per cent. or more of any class of the

equity share capital of such company (or of any third

company through which his interest is derived) or of

the voting rights available to members of the relevant

company (any such interest being deemed for the

purpose of this.,article to be a material interest in

all circumstances); ’

any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement
benefits scheme under which he may benefit and which
has been approved by or is subject to and conditional
upon .approval by the Board of Inland Revenue for
taxation purposes: o

any arrangement for the benefit of the employees,
including Lut without being limited to an employees'
share scheme, under which the director benefits in a
similar manner as the employeeg, and which does not
accord t> any director as such any privilege or
advantage not generally accorded to the employees to
whom the arrangement relates:*

any proposal concerning the purchase ahd/br
maintenance of any insurance policy under which he may
benefit.*

(B) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of +two or more direcstors to offices or
employments with the Company or asny compary in which the
Company is interested, such proposals may be divided and
considered in relation to each director separately and in
such cases each of the directors concerned (if not debarred
from voting under. the proviso to paragraph (A) (iv) of this
article) shall be entitled to vote (and be countad in ‘the
quorum) in respect of each yesolution except that

" concerning his own appointment.

(C) 1If any question shall arise at any meeting as to the
materiality of a director's interest or as +to the
entitlement of any director to vote and such question is

* Article 115(n) (vi) added by Spaecial Resolution on 1Bth April 1985,
* Article 115{A) (vii) added by Special Resoluticn on 22nd Hovember 19%0.
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not resolved voluntarily by his agreeing to abstain from
voting, such question shall be referred to the chairman of
the meeting and his ruling in relation +to any other
director shall be final and conclusive except In a case
where the nature or extent of the interests of the director
concerned have not been fairly disclosed.

(D) The Company may by ordinary resolution suspend or
relax the provisions of this or the last proceeding article
to any extent or ratify any transaction not duly authorised
by reason of a contravention of such provisions.

116. The continuing directors or a sole continuing director may
act notwithstanding any vacancies in their body, but if and so
long as the number of directors is ‘veduced below the minimum
number fixed by or in accoxrdance with these articles, or below
the number fixed by or pursuant to these articles as the guorum
0of directors, the continuing directors or director may act for
the purpose of filling vacancies in their body or of summoning
general meetings of the Company, but not for any other purpose.
If there be no directors or director able or willing to act, then
any two members may summon a general meeting for the purpose of
appointing directors.

117. The directors may from time to time elect from their number,
and remove a chairman and/or wvice-chairman and determine the
period for which they are to hold office. The chairman or in his
absence the vice-chairman, shall preside at all meetings of the
directors, but if no such chairman or vice-chairman be elected,
or if at any meeting the chairman or vice-chairman be not present
within five minutes after the time appointed for holding the
same, the directors present may choose cne of their number to be
¢hairman of the meeting.

118. A resolution in writing, signed by all the directors for the
time being entitled to receive notice of a meeting of directors,
shall be as effective as a resolution passed at a meeting of the
directors duly convened and held, and may consist of several
documents in 1he like form each signed by one or more of the
directors.

119. A meeting of the directors for the time being, at which a
guorum is present, shall be competent to exercise all powers and
discretions for the time being exercisable by the directors.

120. The directors may delegate any of theilr powers to committees
consisting of such members or member of their body as they think
fit. Any committee 30 formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on
it by the directors.

121. The meetings and proceedings of any such committee
consisting of tw~ or more members shall be governsd by the
provisivns of we.ese articles regulaling the meetings and
proceedings of the directors, so far as the same are applicable
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and are not superseded by any regulations made by the directors
under the last preceding article. :

122. All acts done bona fide by any meeting of diractors, or of
a committee of directors, or by any person acting as a director,
shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any such director,
or person acting as aforesaid, or that they or any of them were
disqualified, or had vacated office, or were not entitled to
vote, be as valid as if every such person had been duly
appointed, and was qualified and had continued to be a director
and had been entitled to vote. o ‘

MINUTES
123. The directors shall cause minutes to be made:-

(A) of all appointments of officers made by the
directors; .

(B) of the names of the directors present at each
meeting of directors and of any committee of
directors; and

(C) of all resolutions and proceedings at all meetings of
the Company and of the directors and of committee of
directors. . -

Any such minute, if purporting To be signed by the chairman
of the meeting at which the proceedings were held, ox by the
chairman of the next succeeding meeting, shall be evidence of the

proceedings.

SECRETARY

124. The secretary shall ke appointed and may be xemoved by the
directors. :

125. Anything by the Act reguired oxr authorised to be done by or
+o the secretary may, if the office is vacant or there is for any
other reason no secretary capable of acting, be dorie by or to any
assistant or deputy secretary oxr, if there is no assistant or
deputy secretary, or if there is no assistant or deputy secretary
capable of acting, by or to any officer of the Company authorised
generally or specially in that Lehalf by the directors: provided
that any provision of the Act or of these articles requiring or
authorising a thing to be done by or to a director and the
secretary shall not be satisfied by its being done by or to the
same person acting both as director and as, or in place of, the

secretary.

126. The Directors shall provide for the saie custody of the seal
and the seal shall never be used except by the authority of a
resolution of the directors or of a committee Of the directors
authorised in that behalf by the directors. The directors may
from time to time make such regulations as they think £it
(subject to the provisions of these articles in relation to share
and debenture certificotes) determining the pexsons and the
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number of such persons who shall sign every instrument to which
the seal is affixed, and until otherwise so determined every such
instrument shall be signed by one director and shall be
countersigned by the secretary or by a second director.

127. The Company may have an official seal for use abroad under
the provisions of the Act, where and as the directors shall
determine, and the Company may by writing under the seal appoint
any agent or committee abrxoad to be the duly authorised agent of
the Company for the purpose of affixing and using such official
seal, and may impose such restrictions on the use thereof as
shall be thought fit. Wherever in these articles reference is
made to the seal, the reference shall, when and so far as may be
applicable, be deemed to include any such official seal as
aforesaid. g ‘

 DIVIDENDS

128. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment of
dividends to the members in accordance with their respective
rights and priorities. The Company in yeneral meeting may
declare dividends accordingly.

129. No dividend shall be payable except out of the profits of
the Company, and no dividend shall exceed the amount recommended
by the directors.

130. Subject to the rights of persons, if any, entitled to shares
with preferential or other special rights as to dividends, all
dividends shall be declared and paid according to the amounts
paid up on the shares (otherwise than in advance of calls) in
respect whereof the dividend is paid. All dividends shall be
apportioned and paid pro-rata according. . to the amounts paid up
on the shares during any portion or portions of the period in
respect of which the dividend is paid, except that if any share
is issued on terms providing that it shall carry any particular
rights as to dividend, such share shall rank for dividend
accordingly.

131. The directors may, if they think fit, from time to time pay
to the members such interim dividends ag appear to the directors
to be justified by the profits of the Company. If at any time
the share capital of the Company is divided into different
classes, the directors may pay such interim dividends in respect
of those shares in the capital of the Company which confer on the
holders thereof deferred or non-preferred rights, as well as in
respect of those shares which confer on the holders thereof
preferential rights with regard to dividend and the directors
may also pay half-yearly, or at other suitable intervals to be
settled by them, any dividend which may be payable at a fixed
rate if they are of opinion that the profits justify the payment.
Provided the directors act bona fide they shall not incur any
responsibility to the holders of shares conferring a preference
for any damage that they may suffer by reason of the payment of
an interim dividend on any shares having deferred or non-
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preferred rights.

132. The directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on account
of calls or othexwige in relation to the shares of the Company.

133. All unclaimed dividends may be invested or otherwise made
use of by the directors for the benefit of the Company until
claimed. No dividend shall bear interest as against the.Cdmpany.

‘.

e

134. Any dividend which has remained unclaimed for a period of
twelve years from the date of declaration thereof shall, if the
directors shall so resolve, be forfeited and cease to remain
owing by the Company and shall thenceforth belong to the Company
absclutely. '

135. Any dividend or other moneys payable on or in respect of a
share may be paid by chnque or warrant sent through the post to
the registered address ©f the member or person entitled thereto,
and in the case of joint holders to any one of . such joint
holders, or to such person and such address.as the holder or
joint holders may in writing direct. Every such chegue or
warrant shall be made payable to the order of the person to whom

it is sent or to such other person as the holder or joint holders

may in writing direct, and payment of the chegus or warrant shall
be a good discharge to the Company. Every such chegque or warrant
shall be sent at the risk of the person entitled to the money
represented thereby. : .

136. If several persons are registered as joint holders of any
share, any one of them may give effectual receipts for any
dividend or other moneys payable on or in respect of the share.

137. A general meeting declaring a dividend may, upon the
recommendation of the directors, direct payment. of such dividend
wholly or in part by the distribution »f specific assets, and in
p: tticular of paid up shares or debentures of any other company,
and the directors shall give effect to such resolution; and where
any difficulty arises in regard to the distribirition they may
settle the same as they think expedient, and in particular may
issue fractional certificates, and.--may f£fix +the value for
distribution of such specific assets or any part thereof, and may
determine that cash payments shall be made to any members upon
the footing of the value so fixed, in order to adjust the rights
of members, and may vest any specific assets in trustees upon
trust” for the persons entitled to the dividend as may seem
expedient +to the directors, and generally may make such
arrangements for the allotment, acceptance and sale of such
speclfic assets or fractional certificates, or any part thereof,
and otherwise as they think fit.

RESERVES

138. The directors may before recommending any dividend, whethexr
preferential or otherwise, carry to reserve out of the profits
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of the Company {(including any premiyms received upon the issue
of debentures or other securities of the Company) such sums as
they think proper as # reserve or reserves, which shall, at the
discretion of the directors, be applicable fox any purpose to
which the profits of the Company may properly be applied and,
pending such application, may at the like discretion either be
employed in the business of the Company or be invested in such
investments (other than shares of the Company or its holding
company, if any) as the directors may from time to time think
fit. The directors may also, without placing the same to
reserve, carry forward any profits which they may think prudent
not to divide.

CAPITALISATION

139. The directors may with +he authority of an ordinary
resolution of the Company in general meeting:-

(A) resolve to capitalise any undivided profits of the
Company {including profits carried and standing to any
resexve !, reserves) not required for paying the fixed
dividends on any shares entitled to fixed preferential
dividends with ox without further participation in
profits, or any sum carried to reserve as 2 result of
t+the sale of the whole or any part of the assets of the
Company or of +he revaluation of any such assets
(other than revaluation of goodwill) or, subject as
hereinafter provided, any sum standing to the credit
of the Company's share premium account or capital
redemption reserve fund;

(B) appropriate the profits or sum resolved to be
capitalised to the members in the proportion to the
number of ordinary shares (whether or not fully paid)
held by them respectively, and apply such profits oxr
sum on their behalf, either in or towards paying up
the amounts, if any, for the time being unpaid on any
shares held by such members respectively, or in paying
up in full unissued shares or debentures of the
Company of a nominal amount egual to such profits or
sum, and allot and distribute such ' shares oOr
debentures, credited as fully paid up, to and amongst
such members in the proportions aforesaid, or partly
in one way and party in the othex: provided that the |
share premium account and the capital redemption fund
reserve may, for the purposes of this article, only be
applied in the paying up of unissued shares to be
igsued to members credited as fully paid;

(C) resolve that any shares allotted under this article to
any member in respect of a holding by him of any
partly paid ordinary shares shall, sc long as such
ordinary shaxes remain partly paid, rank for dividends
only to the extent that such partly paid ordinary
shares rank for dividend;
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(D) in pursuance of such resolution as aforesaid, make
such provision by the issue of fractional certificates
or by payment in cash or otherwise as the directors
think fit for the case of shares or debentures
becoming distributable in fractions;

(E) authorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
.credited as fully paid up, of any further shares or
debentures to which they may be entitled upon such
capitalisation (any agreement made under such
authority being thereupon effective and binding on all
such members); and

(F) generally do all acts and things required to give
effect to such resolution as aforesaid.

ACCOUNTS

140. The directors shall cause proper accounting records to be
kept in accordance with the Act.

141. The accounting records =nall be kept at the office, or
(subject to the provisions of the Act) at such other place as the
directory think fit, and shall always be open to inspsction by
the officirs of the Company. No member (other thian. a4 d:rector)
shall hawe any right of dinspecting any account or book or
document of the Company except as conferred by statute or
authorised by the directors or by the Company in general meeting.

142. The directors shall from time to time, in accovdance with
the provisions of the Act, cause to be prepared and to be laid
before the Company in general meeting such profit and loss
accounts, balance sheets, group accounts {(if any) and reports as
are specified in the Act.

143. The auditors' report shall be read before the, Company in
general meeting and shall be open to inspect:on as required by
the Act.

144. A printed copy of the directors' and auvditors' reports
accompanied by printed copies of the balance sheet, profit and
loss account and other documnents required by the Act to be
annexed to the balance sheet shall, not less than twenty-one days
before the annual general meeting, be delivered or sent by post
to the registered address of every member and holder of
debentures of the Company, and to the auditors for the time being
of the Company, and, if listing or quotation on any stock
exchange for all or any of the shares or debentures of the
Company is for the time being granted, there shall at the same
time be forwarded to the secretary of such stock exchange such
number of copies of each of these documents as may be required
by the regulation for the time being of such stock exchange.

PROVIDED THAT the requirement of this article in relation to the
documents to be sent to members shall be deemed to be satisfied
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by sending to each member where permitted by the Act atd in lieu
of the said copies, a summary £inancial statement derived from
the Company's annual accounts and the directors’ report in the
form and containing the information prescribed by the Act and any
regulation made thereunder. *

AUDIT

145. Once at least in every year the accounts of the Company
shall be examined and the correctness of the balance sheet,
profit and loss account and group accounts (if any) ascertained
by an auditor or auditors. - - g

146. Auditors shall be appcinted and their duties, powers, rights
and remuneration regulated in accordance with the provisions of
the Act. ‘ C g

" NOTICES

147. Any notice or document may be given or served by the Comﬁény
on any member either personally or by sending i1 through the post
in a prepaid letter addressed to such member at his address as

appearing in the register of members. In the case of joint
holders of a share, all notices shall be given to that one of the
joint holders whose name stands first in the register of members
in respect of the joint holding, and notice so given shall be
sufficient notice to all the joint holders.

148, Any member described in- the register of members by an
address not within the United Kingdom who shall from time to time
give to the Company an address within the United Kingdom at-which
notices may be served upon him shall be entitled to have notices
served upon him at such address, but, save 8s aforesaid, no
member other than a member described in the register of members
by an address within the United Kingdom, shall be entitled to
receive any notice from the Company. ‘ '

149. Any member present, either in person or by proxy, at any
meeting of the Company shall for all purposes be deemod to have
received due notice of such meeting, and. vhere requisite, of the
purposes for which such meeting was convened.

150. Every person who by operation of law, transfer or other
means whatsoever shall become entitled to any share shall be
bound by any nvtice in respect of such share which, bhefore his
name and address are eniered in the register of members, shall
be duly sent to the last registered address of the person from
whom he derives his title to such share.

151. Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant to
these articles, shall be sufficiently given if given by
advertisement which shall be Inserted once in at least one
leading daily newspaper publisied in London.

* Article 144 was amendod by Special Rosolution on 22nd November 1590,
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152. Any notice or other focument regquired to be sexved by the
Company on any member, if served by post, shall be deemed to have
been served on the day on which the letter containing the same
is pgsted, and in proving such service it shall be sufficient to
prove that the letter containing the notice~or document was
properly addressed and duly posted. A notice to be given by
advertisement shall be dsemed to have been served on the day on
which the advertisement appears. -

153. Any notice or document delivered or sent by post to or left
at the registersd address of any member in pursuance of "these
articles shall, notwithstanding that such member be then dead,
bankrupt, of unsound mind orxr (being a corporation) in
liquidation, and whether or not the Company has notice of the
death, bankruptcy, insanity or liquidation of such member, be
deemed *o have been duly served in respect of' any share
registered in the name of such member as sole or joint holder,
unless his name shall, at the time of the service of the notice
or document, have been removed from the register of members as
the holder of the share, and such service shall for all purposes
be deemed a sufficient service of such notice or document on all
persons interested (whether jointly with or as claiming through
¢r under him) in the share. 3

WINDING UP

154. If the Company shall be wound up {wvhether *the liquidation
is voluntary, whether or not under supervision, or by the court)
the ligquidator may, with  the authority of an extraordinary
resolution, divide among the members in specie the whole or any
part of the assets of the Company, and whether or not the assets
shall consist of property of one kind or shall consist of
properties of different kinds, and may for such purposes set such
value as he deems fair upon any one or more class or classes of
property, and may determine how such division shall be carried
out as betweer the members or different classes of members. The
liguidater may, with the like authority, vest any part of the
assets in trustees upon such trusts for the benefiit »f members
as the ligquidator, with the like authority, shall -think fit, and
the liquidation of the Company may be closed and the Company
dissolved, but so that no member shall be compelled to accept any
shares in respect of which there is a liability.

INDEMNITY

155. Subject tec the provisions of the Act, every director or
other officer and auditor of the Company shall be indemnified out
of the assets of the Company against all cost, charges, expenses,
iosses and liabilities which-he may sustain or incur in or about
the execution of his office or otherwise in relation thereto.

156. The directors may purchase and maintain, or authorise the
purchase and maintenance of, insurance at the expense of the
Company for the benefit of any director or other officer ov
auditor of the Company or any of its subsidiaries against any
liability which may' attach to him or loss or expenditure which
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he may inc:ur in relation to anything done or alleged 1.0 haw.» .been

[

{

done or omitted to be done as a director officer or auvditoy,

157. (A)

(B)

No member shall, unless the directors otherwf 2
determine, be entitled in respect of any share held by
him to vote (either in person or by representative or
proxy) at any general meeting or at any separate
meeting of the holders of any class of shares, or to
exercise any other right conferred by membership in~
relation to any such meeting, 1f he or any other
person appearing to be interested in the share has
been given a notice under section 212 of the Act ("a
gection 212 notice”) and has failed to give the
Company the information thereby required, within 28
days from the date of the notice.‘ |

\/’

Without preJud:Lce to the p:mvir.tons of diduse (A) of

this article, no member holding shares representing

0.25 per cent. or more in nominal value of the issued
shares of any class of capital in the Company shall,

unless the Directors otherwise determine, be
entitled: - S
(i) in respect'ofpany such shares, to vote (either

in person or by representative or proxy) at any
general meeting or at any separate mizeting of
the holde-‘rs of any class ‘of shares, or to
exercise uny other right confurred by membership
in relatﬁ on to any such meeting: or

(ii) to receive payment of any dividend ox other
distribution payable in respect of any such
shares; or

H

(iii) to transfer any such shares otherwise than:

(a) pursuant to acceptance of a take-over
offer; or

(b) tharough a recognised investment exchange
or other recognised market:; or

(c) in any other manner which the directors
are satisfied is bona fide and at arm' 's
length; v,
(in each case heveinafter referrec‘i tc ag
an '"arm's length sale")' if he or any
perscn appearing to be interestéd in such
shares has been given a section 212 notice
and has failed to give the Company the
cinformation  thereby required within 14
days from the date of the. not.xce, provided
that  upor registration of '‘a transfer
“thereos pursuant to any arm's length sale
or upon all :Lntformat:u on - reguired by the

"

* Article 156 added by Speeial Rusclution on 22nd Ruvember 1860, R
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(C)

(D)

(E)

section 212 notice being giver, . sﬁcﬁ
restrictions shall cease to apply in respect

of such shaves and any dividends withheld

shall be paild.
For the purposes of this article;i’

(i) a person other than the member holding a share
shall be treated as appearing to be interested
in that share if the member has informed the
Company that the person is, or may be, soO
interested, “or if the Company (after taking
account of any information obtained from’ the
member or, pursuant to a sectlion 212 notice,
from anyone else) knows or has reasonable cause
to believe that the person is, or may be, sc
interested,

(ii) "1nterested" shall b construed ag it is for the
purpose of section 212 of the Act;

(iii) “take-over offer" shall have the meaning
ascribed to it in mection 14 of the Company
Securities (Insider Dealing) Act 1985;

(iv) "recognieed inveustment exchange ehall have the
meaning ascribed to 3t in section 207 (1) of the
Financial Services Act 1986; and ;

(v) reference to a person having failed tc’give the
Company ‘the information required by a notice
includes (i) reference ta his hav:.ng failed or
refused to give all or any part of it and {ii)
reference to his having given informction which
he knows to be false in a material particularx or
having recklessly given information which is
false in a material particular.

Where, on the basis of information obtained from &
‘member in respect of any share he:}.d by him, the
Company gives a section 212 noticeé +o any other
person, it shall 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,

shall not invalidate. or otherwise affect the

applica"cion of this article. "

Nothing in this article shall limit the powers of the .

Company under sect:.on 216 of the Act or any other
powers whatsoever.® : .

3t
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* Article 157 added by Specisl Resolution en 22nd Novembar 19890, ¢
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Asgorintion

PRELIMINARY .

1, Subjeet as hereinafter provided +the
Regulations set out in Part II of Table "AV
in the Pirst Schedule to the Companies Act,
1948 (including the Regulations referred fo in
Clause 1 thereof) shall apply to this Company.

2. The following clauses of Part I of the
said Table “AY shall not apply to this Company
videlicet - 22, 24,53358975;79; 84-(2)9 84%4)0
89, 90, 91, 92 and 130, Clause 6 of Part II
of the saild Table "AY shall alse not applys.

FRIVATE COMPANY.

%3, The Company is a Private Company within
the meaning of the Act.

SHARES .

4, The Directors may allot or otherwise
dispose of +the sghares of the Company to such
persons and for such consideration, and upon
such terms and conditions as they may deters
mine, but so that, except as provided by the

Statutes; no shares shall be issued st a dis-
count,

LIEN,

5, The lien conferred by Clausell of Part
I of Table "A" sghall attach 'to all shares,
whether fully paid or not and to gll shares
registered in the name of any person indebted
or under liability +to the Company whether he
be the sole holder thereof or one of two ox
more joint holders.




Te

TRANSFER OF SHARES.

6, Clause 3 of Part II of Table "A'" shall
not apply to any trensfer to a person who is
already a member of the Company.

7. A Member desiring +to transfer shares
otherwise than to a person who 1s already a
member of the Cumpany shall give notice in
writing of such intention 1o the Directors’ of®
the Company giving particulars of the shares
in queation. The Directors as agents for the
member giving such notice may dispose of such
shares or any of them to members of the Company
at a price 1o be agreed between the transferor
and the Directors, or failing agreement, at a
price fixed by the Auvditors of the Company as
the fair value thereof, If within twenty-eight
days from the date of the sald notice tle Dir-
ectors are unable to find a2 member or members
willing to purchase all such shares,the trans-
feror may, subject to Clause 3 of Part II of
Tabkle "Av,dispoce of 80 many of such shares as
shall remain undisposed of in any manner he may
think fit within three months from the date of
the said notice.

8. The instrument of transfer of any share

shall be executed by or on behalf of the trans—
feror who shall be deemed to remein a holder
of the share until the name of the transferees
is entered in the register of members in res-
pect thereof,

PROCEEDINGS AT GENERAL MEETINGS.

9. At any General Meeting aresolution put
to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on
the declaration of the result of +the show of
hands) demanded by the Chairman or by any mem-—
ber present in person oxr by proxy. Unless a
poll be so demanded adeclaration by the Chair-
man that a Tesolution has on a show of hands
bean carri.d or carried unanimously, or by a
varticular majority, or lost and an entry to
that effect 121 the book containing the minutes
of the proceqiirigs of the Company shall be con-
clusive eviderae of the fact without proof of
?he number oy groportion of the votes recorded
in favour of «r against such resolution. The
demand for a yoll may be withdrawn.

Ca-
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SECRBTARY ,

10. The first Secretary of the Company
shall be Ann Sugar,

DIRECTORS,

11. The mamber of Directors shall not be
less than two nor more than five. The first
Directors shall be Alan Michael Sugar, Ann
Sugar and Harold Julius Mazin.

12. A person may be appointed a Director
notwithstanding that he shall have attained the
age of 70 years and no Director shall be liable
to vacate office by reaconof hic attaining that
or any other age,

13. Subject to the provisions of Section
189 of the Companies Act 1948, a Director may
contract with and participate in the profits
of any contract or arrangement with the Company
as if he were unota Director. A Director shall
also be capable of voting in respect of such
contract or arrangement,where he hos previously
disclosed his interest t¢ the Company, or in
respect of his appointment to any office or
place of profit under the Company or of +the
arrangement of the terms thereof and may be
counted in the quorum at any meeting at which
any such matter is considered.

BORROWING POVERS OF DIRECTORS.

14. The Directors may exercise all the
powers of the Company to borrow money, whether
in excess of the nominal amount of the share
capital of the Company for the time being issued
or not, and to mortgage or charge dits wunder-
taking, property and uncalled cepital, or any
part thereof, and to issue debentures, deben-
ture stock, and obher securities whether out-
right or as security for a2ny debt liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTOR.

15. Any Director being or being about to
go abroad may by notice in writing to the Com-
reny appoint some other person to be his alter-
nate or substitute Director duringhis absence,
such alternate Director having in all respects
the same rights and powers as +the Appointor.
Any person who has been so appointed may be,
in like manner, removed by the person who ap-
pointed him.




e |
ATDITORS - -
if. Auditors ahkall be appointed and their
dut.es regulieted in accordance with Sections
259 tn L6l of the Companies Aet 1948 and Seo- .
tiew 14 ¢f the Companies Act 1967,
L7. Sutject to Seetion?205 of the Companies
Azt [94E and in zddition to such indemnity as
=8 sontalaned in Clauge 136 of Part I of Mable:
LM, every Director, cfficer, or official of
the Company, shell be indemnified out  of thne
funds of tre Sompany against g1l cos8ts, charges, o
losges, expenses and lisoilities iageurred by
him in the exe¢cution and discharge of his duties
or in relzticon thereto. )
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

o M,ow
gé’ Mol o o z/&ﬂ’/ /X“‘”"/

@wﬂ/ gm«&w& /;,,

ngﬂ /V}/J W\@;‘(Q Road leqﬂﬁ.cw(
/- GYeral Baov-ex,
f_{oiéﬁtéuéfQJ,

10 ¢ gzﬂwﬁb

Ubs lopoitit=

DATED this /37 day of Noventher 1459

WITNESS to the above signatures :-
/(/(/vg"““
95 Tallack Lol
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