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The Companies Acts 1908 to 1917

and

the Companies Act 1985

COMPANY LIMITED BY SHARES

* ARTICLES OF ASSOCIATION

OF

NAPIER BROWN HOLDINGS LIMITED
(&s adopted by Special Resolution passed
on 23rd March 1989 and amended by

Special Resolution passed on 1989)

TABLE A EXCLUDED

1. - The regulations contained in Table A as prescribed pursuant
to Section 8 of the Companies Act 1985 shall not apply to the

Company, except sa far as the same are repeated or contained in

these Articles.

INTERPRETATION

2. In these Articles the words standing in the first column of

the table next hereinafter contained shall bear the meanings set




opposite to them respectively in the sedond column

not inconsistent with the subject or contexti-

thereof, 1if

WORD MEANINGS
The Act The Companies Act 1985.
The Statutes The Companies Act 1985, and every.other

Act- for the time being

in force

concerning bodies corporate and

affecting the Company.

These Articles ~ The Articles of BAssociation for the

time being of the Company.

The Directors The Directors for the time being of the
Company -
The Office The registered office for the time

being of the Company.

The Seal The common seal of the Company.

The United Kingdom Great Britain and Northern Ireland.

Writing shall include printing and lithography and any other

mode and modes of representing or reproducing words in a visible

form.

Words importing the singular number only shall

plural number, and vice versa.

Words importing the masculine gender only shall

feminine gender.

Words importing persons shall include corporations.

include the

include the



Subject as aforesaid, any words or expressions defined in the
Statutes shall, ezcept where the subject or context forbids,

bear the same meanings in these Articles.

PRIVATE COMPANY

2. The Company is a private company as defined by Section

1(3) of the Act, and accordingly:-

2.1 "the Company shall not offer to the public (whether

for cash or otherwise) any shares in or debentures of the

Company; and

2.2 the Company shall not allot or agree to allot
(whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of

such shares or debentures being offered for sale to the

public:

and Sections 58 ﬁo 60 of the Act shall apply for the purpose of
this Article as they apply for the purpose of the Act.

SHARE CAPITAL AND SHARES

Share Capital

3. The share capital of the Company at the date of the
adoption of these Articles as the Articles of Association of

the Company is £10,300,000 divided into:-

3.1 14,382,000 "A" Ordinary Shares of 25p each {"the "a"

Ordinary Shares"):

3.2 2,820,000 "B“ Ordinary Shares of 25p each ("the "B"

Ordinary Shares");

3.3 10,998,000 "C" Ordinary Shares of 25p each ("the "C"

Ordinary Shares");




3.4 5,809,200 "“D" Ordinary Shares of 25p each ("the “p"

Ordinary Shares'); and

3.5 7,190,800 "E" Ordinary Shares of 25p each ("the "E"

Ordinary Shares}.

Share Rights

4. The rights attaching to the respective classes of shares

shall be as follows:-—

4.1 The "A" Ordinary Shares, the "B" Ordinary Shares,
the "C" Ordinary Shares and the "D" Ordinary Shares shall
rank pari passu as if the same constituted one class of
share in all respects save that each share of each such
class shall ipso facto be converted inte and be

redesignated an Ordinary Share immediately upon either:-

4,1.1 any part of the share capital of the Company
being admitted to the Official List of The
International Stock Exchange of the United Kingdom
and the Republic of Ireland Limited ("The Stock

Exchange") and such listing becoming effective; or

4.1.2 permission being granted by the Council of The
Stock Exchange for any part of the share capital of
the Company to be dealt in in the Unlisted
Securities Market and such permission becoming

effective.

4.2 The "E" Ordinary Shares shall rank pari passu with
the "A" Ordinary Shares, the "B" Ordinaxy Shares; the “C"
Ordinary Shares and the "D" Ordinary Shares as if the same
constituted one class of share (subject only to the
restrictions as to voting set out in Article 7 and as to a
return of assets set out in Article 4.3 but otherwise in
all respects) save that each of the "E" Ordinary GShares
shall ipso facto be converted into and be redesignated an

Ordinary Share immediately upon either:-



4,2,1 any part of the share capital of the Company
being admitted to the Official List of The Stock

Exchange and such listing becoming effective; or

4,2,2 permission being granted by the Council of The
Stock Exchange for any part of the share capital of
the Company to be dealt in in the Unlisted Securities

Market and such permission becoming effective.

4.3 On a return of assets on liguidation or otherwise, the
assets of the Company remaining after the payment of its

liabilities shall be applied as follows:-

4,3.1 first, in paying to the holders of the "A" Ordinary
Shares, the "B" Ordinary Shares, the "C" Ordinary Shares,
the "D" Ordinary Shares and the "E" Ordinary Shares. (pari
passu as if the same constituted one class of share) the

sum of £250,000 per share;

4.3.2 and the balance of such assets shall be distributed
amongst the holders of the "A" Ordinary Shares, the "B"
Ordinary Shares, the "“C" Ordinary Shares- and the D"
Ordinary Shares (pari passu as if the same constituted one
class of share) in proportion to the amounts paid up or
credited as paid up on the "A" Ordinary Shares, the 'B"
Ordinary Shares, the "C" Ordinafy Shares and the "D"

Ordinary Shares held by them respectively.

5. Subject to the provisions of the Act and without prejudice
to any rights attached to any existing shares, any share may be
issued with such rights or restrictions as the Company may by

Special Resolution determine.

6. Subject to the provisions of the Act, shares may be issued
which are to be redeemed or are liable to be redeemed at the
option of the Company or the holder on such terms and in such

manner as may be provided by these Articles.




Voting

7. Subject to any restrictions as to voting attaching 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
not being himself a member shall have one vote, and on a poll
gvery member who is present in person or by proxy or (being a
corporation) is present by a representative or by proxy shall
{except as hereinafter provided) have one vote for every 26p in
nominal amount of shares in the capital of the Company of which
he is the holder save that the holders of the "E" Ordinary
shares shall be entitled to receive notice of all general

meetings but shall not be entitled to attend or vote at any

general meeting.

Authority to allet share

8. All unissued shares of the Company {whether forming part of
the original or any increased capital) shall, subject to Article
53, be at the disposal of the Directors, who may allot, grant
options over, offer or otherwise deal with' or":dispose of the
same to such persons (inciuding any Directors) at such times and
generally on such terms and conditions and in such manner as the
Directors think proper, and the Directors are hereby generally
and unconditionally authorised for the purposes of Section 80 of
the Act to exercise the powers of the Company to allot relevant
securities (as defined in the ' said Section 80}, and are
empowered to make offers or agreements which would or might
require relevant securities (as’ so defined) to be allotted after
the expiry of such authority, but so that unless and until such
authbrity is at any time and from time to time revoked, varied

or renewed in accordance with the the said Section 80:-

8.1 the maximum amount of the relevant securities (as so
defined) that may be allotted under such authority shall be
the amount of unissued relevant securities (as so defined)

existing from time to time throughout the pericd of this

authority; and



8.2 such authority shall expire on the fifth anniversary.
of the passing of the resolution for the adoption of this
Article or any renewal or variation and remnewal of this

Article.

Commissions

9. The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the aAct, any
such commission may be satisfied by the payment of cash or by
the allotment of fully or partly paid shares of the Company or

partly in one way and partly in the other.

Receipt of Joint holders of shares

10. If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual receipts
for any dividends or other moneys payable in respect of such

share.

No trust recognised

B T )
ol

11. No person shall be recegnised@ by the Company as holding any
share upon any trust' and tﬁe Company shall not be bouand by or
required to recognise any equitable, contingent, future or
partial interest in any share or any right whatscever in respect
of any share other than an absolute right to the entirety
thereof in the registered holder, except as by these Articles
otherwise expressly provided or as by Statute required or

pursuant £o any order of Court.

Registered member entitled to share certificate.

12. Every member shall be entitled, without payment, to receive
within two months after allotment or lodgment of transfer
(unlesé the conditions of issue provide for a longer interval)
one certificate under the Seal for all the shares registered in
his name, specifying the number and éenoting numbers of the

shares in respect of which it is issued and the amount paid up




thereon: Provided that in the case of joint holders the Company
shall not be bound to issue more than one certificate to all the
joint holders, and delivery of such certificate to any one of
them shall be sufficient delivery to all, Every certificate
shall be sigred by one Director and countersigned by the

Secretary or some other person nominated by the Directors for

the purpose.

New certificate may be issued

13. If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating e%idence as the
Directors may determine but otherwise £free of charge, and (in
the case of defacement or wearing-out) on delivery up of the old

certificate.

Company to have lien on shares and dividends

14, 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) payable at a fixed time or called in
respect of that share. The Directors may at any time declare
any share to be wholly or in part exempt from the provisions of
this Article. The Company's lien on a share shall extend to any

amount payable in respect of it.

Lien mav be enforced by sale of shares

15. The Company may sell 1in such manner as the Directors
determine any shares on which the Company has a lien if a sum in
respect of which the lien exists is presently payable and is not
paid within fourteen clear days after notice has been given to
the holder of the share or to the person entitled to it in
consequence of the death or bankruptcy of the holder, demanding

payment and stating that if the notice is not complied with the

shares may be sold.



Application of proceeds of sale

16. The net proceeds of the sale, after paymeat of the costs,
shall be applied in payment of so much of the sum for which the
lien exists as is presently payable, and any residue shall {upon
surrender to the Company for cancellation of the certificate for
the . shares. sold and subject to a ,like lien for any moneys not
presently payable as existed upon the shares before the sale) be
paid to the person entitled tao the shares at the date of the

sale.

Directorg may authorise execution of transfer

17. To give effect to a sale the Directors may authorise some
bPerson to execute an instrument of transfer of the shares sold
to, or in accordance with the directions of, the purchaser. The
title of the transferee to the shares shall not be affected by
any irreqularity or invalidity in the Proceedings in reference

to the sale.

CALLS ON SHARES

Member not entitled to privileges of membership until all ealls

paid

18. No member shall be entitled to receive any dividend or to
exercise any privilege as a member until he shall have paid all
calls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, together

with interest and expenses (if any).

Directors may make calls: fourteen days' notice to be given

19. The Directors may, subject to the provisions of these
Articles, from time to time make such calls upon the members in
respect of all moneys unpaid on their shares as they think fit,
provided that fourteen days' notice at least is given of each
call and each member shall be liable to pay the amount of every
call so made upon him to the persons, by the instalments (if

any} and at times and places appointed by the Directors.




When call deemed made

20. A call shall be deemed to have been made at the time when

the resolution of the Directors authorising such call was passed.

Liability of jeint holders

21. The joint holders of a share shall be jointly and severally
iiable to the payment of all calls and instalments in respect

thereof.

Interest on unpaid ecall

22, If before or on the day appointed for payment thereof a
call or instalment payable in respect of a share is not paid,.
the holder or allottee of the share shall pay interest omn the
amount of the call or instalment at such rate as the Directors
shall fix from the day appointed for payment thereof to the time
of actual payment, but the Pirectors may waive payment of such

interest wholly or in part.

Sum payable on allotment deemed a call : g

23. Any sum which by the terms of allotment of a share is made
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
purposes of these Articles, be deemed to be a call duly made and
payable on the date fixed for payment, and in case of
noﬂ—payﬁent the provisions of these Articles as to payment of
interest and expenses, forfeiture and the like, and all other
the relevant provisions of these Articles, shall apply as if

such sum were a call duly made and notified as hereby provided.

Difference in calls

24. The Directors may, from time to time, make arrangements on
the issue of shaves for a difference between the holders of such

shares in the amount of calls to be paid and in the time of

payment of such calls.
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Calls may be paid in advance

25. The Directors may, if they think £fit, receive £from any
member willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called up thgreon,
and upon the moneys so paid in advance, or so much thereof as
exceeds the amount for the time being called up on the shares in
respect of which such advance has been made, the Directors may
pay or allow such interest as may be agreed between them and
such member, in addition to the dividend payable upon such part

of the share in respect of which such advance has been made as

is actually called up.

TRANSFER OF SHARES

Shares to be transferable

26. BSubject to the restrictions of these Articles, shares shall
be transferable, but every transfer must be in writing in the
usual common form, or inm such other form as the Directors shall
from time to time approve, and must be left at the Office
accompanied by the certificate of the shares- to:be transferred
and such other evidence {(if any) as the Directors may require to
prove the title of the intending transferor. The instrument of
transfer of any share shall be executed by the transferor and

need not be executed by or on behalf of the transferee.

Permitted transfers

27.1 For the purposes of this Article:-

27.1.1 the expression "Relative", 1in relation to any
particular individual member or deceased or former
individual member, means and includes the husband or wife
or the widower or widow of that individual and all the
lineal descendants and ascendants in direct line of that
individual and the brothers and sgisters of that individual
and their lineal descendants and a husband or wife or

widower or widow of amy of the above persons and for the

11




purposes aforesaid a stepchild or adopted child of any such
person shall be deemed to be a lineal descendant of such

person and of the lineal ascendants of such person;

27.1.2 the expression "Family Trusts", in relation to
any particular individual membér or deceased or former
.~individual member, means trusts (whether arising under a
settlement declaration of trusts or other instrument by
whomsoever or wherescever made or under a testamentary
disposition or on an intestacy) under which no immediate
beneficial interest in any of the shares in question is for
the time being vested in any person other than that
jndividual and/or Relatives of that individual. For the
purposes aforesaid a person shall be deemed *to be
beneficially -interested in a share if such share or the
income thereof is or may become liable to be transferred,
.paid or applied or .appointed to or. for the benefit of such
person pursuant to the terms of the relevant trusts or in
consequence of an exercise of a power OF discretion

conferred thereby on any person Or persons;

27.1.3 the expression "Family Company™; in relation to
any particular individual member or. deceased or former
individual member, means a company in which not less than
75% of the votes exerciseable at general meetings of that
company are vested in that individual and/or Relatives of
that individual and/or trustees of Family Trusts of that

individual:;

27.1.4 the expression "a Member of the same Group'" in
relation to any company, means a Family Company which is
for the time being a holding company or a wholly owned

subsidiary of that company or of any such holding company;

27.1.5 the expression "Transferor Company' means a
company (other than a Transferee Company)} which has

transferred or proposes to transfer shares to a Member of

the same Group;

12



27.1.6 the expression '"Transferee Company" means a
company for the time being holding shares in consequence,
directly or Aindirectly, of a tramnsfer or series of
transfers of shares between Members of the same Group (the
relevant Transferor Company in the case of a series of such

transfers being the first transferor in such series);

27.1.7 the expression "the Relevant Shares" means and
includes {so far as the same remains £for the time being
held by the trustees of any Family Trusts or by any
Transferee Company) the shares originally transferred to
such trustees or Transferee Company and any additional
shares issued to such trustees or Transferee Company by way
of capitalisation or acguired by such trustees or
.Transferee Company in exercise of any right or option
granted or arising by virtue of the holding of the Relevant
Shares or any of them or the membership thereby conferred,

27.2 Any shares may at any time be transferred:-

27.2.1 by any individual member (not being in relation
to the shares concerned a holder therecf ~as’ a trustee of

any Family Trusts ) to a Relative of such member; or

27.2.2 by any such individual member to trustees to be

held upon Family Trusts related to such individual member

or to a Family Company; or

27.2.3 by any member being a company to a Member of

the same Group as the Transferor Company; or

27.2.4 by any person entitled to shares in consegquence
of the death or bankruptcy of an individual member to any
person to whom such individual member, if not dead or

bankrupt, would be permitted hereunder to transfer the same.

27.3 Where shares have been transferred under Article 27.2.2 or
27.2.4 or under Article 27.3.1 or 27.3.2 to trustees of Family
Trusts, the trustees and their successors in office may transfer

all or any of the Relevant Shares as follows:-

13




27.3.1 on any change of trustees, the Relevant Shares
may be transferred to the trustees for the time being of

the Family Trusts concerned;

27.3.2 pursuant to the terms of such Family Trusts or

in consequence of the exercise of any power or discretion

.

vested in the trustees thereof or any other person, all or
any of the Relevant Shares may at any'time be transferred
to the trustees for the time being of any other trusts
being Family Trusts in relation to the same individual

member or deceased or former member;

27.3.3 on the total or partial termination of or
pursuant to the terms of the Family Trusts concerned or in
consequence of the exercise of any such power or discretion
as aforesaid, all or any of the Relevant Shares may at any
time be transferred to the relevant member or former member
or any Relative of the relevant member or deceased or
former member who has thereby become entitled to the shares

proposed to be transferred.

27.4 If a Transferee Company ceases to be a Member of the same
Group as the Transferor Company from which (whether directly or
by a series of transfers under Article 27.2.3) the Relevant
shares were derived, it shall be the duty of the Transferee
Company to notify the Directors in writing that such event has
occurred and (unless the Relevant Shares are thereupon
transferred to the Transferor Company or a Member of the same
Group as the Transferor Company &any such transfer being deemed
to be authorised under the foregoing provisions of this Article)
the Transferee Company shall be bound, if and when required in
writing by the Directors so to do, to give a.transfer notice (as

defined in Article 30.1) in respect of the Relevant Shares.

Persons under disabilitv

28. No share shall in any circumstances be transferred to any

infant, bankrupt or person of unsound mind.

14



Shares to bhe offered to members

29. Save as provided by Article 27, mno share shall be
transferred to 'any person whether a member of the Company or

not, except in accordance with the provisions of Articles 30,

31, 32, 33 and 34.

Notice of desire to sell

30.1 A member or other person entitled and proposing to transfer
any share (hereinafter called "the proposing transferor") shall
give notice in writing (hereinafter called "the transfer
notice") to the Company that he desires to transfer the same.
Such transfer notice shall speciff the sum he fizxes as the fair
.value and shall constitute the Company his agent for the sale to
any member of the Company who is willing to purchase the same
(hereinafter called "the purchasing member") at the price so
fixed, or, at the option of the purchasing member, at the fair
value to be fixed im accordance with Article 32. Each transfer
notice shall comprise one class of share only but may include
geveral shafes of that class, and in such case shall operate as
if it were a separate notice in respect of eacki“$hare unless the
transfer notice shall state that the proposing tramsferor is not
willing to transfer part only of the shares gomprised in the
transfer notice in which case Article 31 shall not apply unless
the Company shall have found purchasing members for all of such
shares. The transfer notice shall not be revocable except with

the sanction of the Directors or pursuant to Article 32.

30.2 A transfer mnotice may be renewed at any time and from time
to time after the proposing transferor shall have become
entitled under Article 34.3 transfer to any person. The
provisions of these Articles shall apply mutatis mutandis to

such renewed transfer notice.

Company to find purchaser

31. If the Company shall within the space of thirty days after

acceptance by a purchasing member of the price fizxed or

15




determination of the fair value find a purchasing member in
accordance with the provisions of Article 34, and shall give
notice to the proposing transferor of the name and address of
the purchasing member and of the particular shares to be
transferred to him, the proposing transferor shall be bound upon

payment of the fair value to transfer such shares to the

- purchasing member.

In default of acceptance sale price to be fixed by the Auditor

of the Companv

32,1 If the purchasing member shall not in his acceptance of the
offer under Article 34 accept the price fixed by the proposing
transferor then the Company shall direct that the fair value
shall be.fixed by the Auditor of the Company for the time being
(or, at the discretion of the Auditor, an independent firm of
chartered accountants of international renown nominated by the
President for the time being of the Institute of Chartered
Accountant in England and Wales) who shall certify in writing,
as soon as practicable and in any event within ninety days, the
sum which in his opinion represeants the fair value of the shares
comprised in the transfer notice as at the date “of the transfer
notice and the for the purpose of this Article reference to the

Auditor shall include any firm so nominated.

32,2 Upon receipt of the certificate of the Auditor, the Company
shall by notice in writing inform all members of the fair value
of each share. The certificate of the Auditor as to the fair
value of any share shall be binding as Dbetween the proposing
transferor and the purchasing member save that the proposing
transferor may within seven days of delivery of the Auditor's

certificate revoke the transfer notice.

32.3 The Auditor in so certifying shall be considered as acting
as an expert and not as an arbitrator, and accordingly any

provisions of the law or statute relating to arbitration shall

not apply.

16



32.4 The Auditor's costs in so certifying and the costs of such

valuation shall be borne by the Company.

32.5 For the purpose of this Article the fair wvalue of each
share comprised ia the transfer notice shall be its value as a
rateable proportion of the total wvalue of all the issued shares
of the Company and shall not be discounted or enhanced by

reference to the number of shares referred to in the transfer

noticae.

32,6 In the event that a Corporate Member shall be deemed to
have served a transfer notice as mentioned in Article 35 the
térm "Auditeor" shall for such purpose be deemed to mean such
independent firm of chartered accountants of international
renown as shall be agreed between the Corporate Member and the
Directors or failing such agreement within 21 days {or such
- later period as may be agreed) to mean sﬁch firm as aforesaid
nominated by the President for the time being of the Institute

of Chartered Accountants in England and Wales.

32.7 In the event that a Corporate Member shall be deemed to
have served a transfer notice as mentioned im‘*Article 35 the

Corporate Member shall not be entitled to revoke the transfer

notice pursuant to Article 32.2.

Method of completing sale if proposing transferor makes default

33. If in any case the proposing transferor, after having
become bound as aforesaid, makes default in transferring any
share comprised in a transfer notice the Company may receive the
purchase money and the Directors may authorise some person to
execﬁte such transfer in the name and on behalf of the proposing
transferor and on such transfer being executed by the purchasing
member may cause the name of the purchasing member to be entered
in the register of members as the holder of the share, and shall
hold the purchase money in trust for the proposing transferor.
The receipt of the Company for the purchase money shall be a

good discharge to the purchasing member, and after his name has

17




been entered in the register of members in purported exercise of
the powers under these Articles the validity of the proceedings

shall not be questioned by any person.

Order and manner in which shares in transfer notice are to he

offered
34.1 Shares specified in any transfer notice shall -

34,1.1 in the first place be offered to all of the
members (other than the proposing transferor) who are
holders of shares of the same class as those comprised in

the transfer notice;

34.1.2 in the second place be offered to all of the
members (other than the proposing transferor} who are

. .holders of a class of shares other than the class of shares
comprised in the transfer notice save that if the shares
specified in any transfer notice are."A" Ordinary BShares,
gsuch shares shall before such second offering be offered to
all of the members who are holders of "B" Ordinary Shares
and if the shares specified in any transfer notice are "B"

- QOrdinary Shares, such shares ghall before such second

offering be offered to all of the members who are holders

of "A" Ordinary Shares.

34,2 Any share which is transferred into the name of a
purchasing member as & result of such offer shall wupon
registration ipso facto be converted into the class of share
held by such purchasing member prior to such offer or where the
purchasing member held more than one class of share prior to
guch offer the shares transferred shall convert in preportion to

the number of shares of each class so held.

34.3 The shares specified in the transfer notice and offered to
holders of shares of the same class or (as the case may be)
holders of a class of shares other than the class of shares

comprigsed in the transfer notice shall be offered {(in each case)

18



as nearly as may be in the proportién to the shares held by them
of that class or (as the case may be) the shares held by them of
any other class and the offer shall in each case state the fair
value as fixed by the propesing transferor énd limit the time
not exceeding twenty-eight days, within which the same, if not
accepted, will be deemed to be declined, and request any
-acceptor to state if he is willing to accept the fair value as
fixed by the proposing transferor and may notify to the holders
of shares to whom the offer is made that any of them who desires
to purchase shares in excess of his proportion may in his reply
state how many excess shares he desires to have; and if all the
holders of shares to whom the offer is made do not claim their
proportion the unclaimed shares shall be used for satisfying the
claims in excess. If any shares shall not be capable, without
. fractions, of. being offered to the holders of shares to whom the
offer is made in proportion to their existing holdings in
réspect of which the offer is made, the.same shall be offered to
such of the same holders in such proportions as may be

determined by the Directors whether by casting lots or otherwise,

'34.4 If the Company shall not within the space of thirty days
after acceptance by a purchasing member of thesprice fixed or
determination of the fair wvalue £ind 2 member willing to
purchase the shares, and give notice in manner aforesaid, the
proposing transferor shall at any time within ninety days after
the expiration of such first-mentioned period of thirty days be
at liberty, subject to Article 36, to sell aad transfer any
shares in such transfer notice and not sold to any person:
Provided that such sale and transfer be at a price not less than
the price £ixed by the proposing transferor or the Auditor
(whichever shall be the lower price) and further provided that
if the transfer notice shall state that the proposing transferor
is not willing to transfer part only of the shares comprised in
the transfer notice he shall not be entitled hersunder to sell
and transfer any of such shares unless in aggregate all of such

shares are so sold and transferred,

35.1 In the event that at any time any member of the Company is

a corporate entity (hereinafter called a "Corporate Member")} and
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control of such Corporate Member passes to any person Oor persons
acting in concert who do not control the Corporate Member at the
date on which its name is entered in the Register of Members of
the Company, the Corporate Member shall forthwith on control
passing as aforesaid be deemed to have served a transfer notice
pursuant to Articles 30 and 34 but subject however to the
-provisions of Article 32.6. Such deemed transfer notice shall
be withdrawn if within a period of 28 days after the date
thereof the Board of Directors of the Company &o resclves., 'For
the purposes of this Article the expressions "acting in concert”
and "control" shall have the same meanings as those contained in
that edition of The City Code on Take-overs and Mergers current

at the date of the adoption of these Articles.

35.2 No sale or transfer of the legal or beneficial interest in
any shares in the capital of the Company may be made or validly
registered if as a result of such sale or transfer and the
registration thereof a Controlling Interest (as hereinafter
defined) would be obtained by a person {other than a person who
is a member on the date of adoption of these Articles) unless
the proposed transferee has unconditionally offered to purchase
all the other shares in the capital of the Company upon no less
favourable terms than those relatinq'to such sale or transfer
and such offer shall be deemed to be declined if not accepted

within twenty-eight days. For the purposes of this Article:-

35.2.1 the expression '"a Controlliing Interest" shall
mean an interest (within the meaning of Schedule 13, Part T
and Section 324 of the Act) in shares in the capital of the
Company conferring in the aggregate 50% or more of the
total wvoting rights conferred by all the issued shares in

the capital of the Company;

35.2.2 the expressions '"transfer" and "transferee"
shall include regpectively the renunciation  of a
renounceable letter of allotment and the renocuncee under

any such letter of allotment.
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36.1 The Directors may, in their discretion, and without
assigning any reason, refuse to register any transfer of shares
{A)}) where the Company has a lien on the shares, and (B) where
the Directors are of the opinion that it is not desirable to
admit the proposed transferee to membership, but paragraph (B)
of this Article shall not apply where the proposed transferee is
already a member or to any transfer made pursuant to Article
27. 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, as required by section 183(5) of the Act.

36.2 Save as otherwise provided by these Articles the Directors
shall refuse to register any transfer of shares except where a
valid transfer notice thereof has been previously given under

these Articles.

Companv to provide and Secretary to keep regigter

37. The Company shall provide a book to be called the "Register
of Transfers," which shall be kept by the secretary under the
control of the Directors, and in which shall'~be -entered the
particulars of every transfer or transmission of every share.
Such fee, mnot exceeding 25 pence for each transfer, as the
Directors may from time to time determine, may be charged for

registration of a transfer.

Register of transfers may be closed

38. The register of traasfers may be closed during the fourteen
days.immediately preceding every Ordinary General meeting of the
Company, and at such other times (if any) and for such period as
the Directors may from time to time determine, praovided always

that it shall not be closed for more than thirty days in any

yvear.
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TRANSMISSION OF SHARES

On death of memher survivor and executor onlv recognised

39. In the case of the death of a member, the survivors or
surviver, where the deceased was a Jjoint 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 shares, but nothing
herein contained shall release the estate of a deceased joint

holder from any liability in respect of any share jointly held

by him.

Persons becoming entitled on death or bankruptcy of member may

be registered

40. - Any person becoming entitled to .a share in consequence of
the death oxr bankruptcy of any member may, upon proﬁucing such
evidence of title as the Directors shall reéuire, be registered
himself as holder of the share, or, subject to the provisions as
to transfers herein contained, transfer the same to some other

AN

person.

Persons entitled may receive dividends without being registered

as member, but may not vote

41, A person entitled to a share by transmission shall be
entitled to receive, and may give a discharge for, any dividends
or other moneys payable in respect of the share, but he shall
not be entitled in respect of it to receive notices of, or to
attepd or vote at meetings of the Company, or, save as
aforesald, to exercise any of the rights or privileges of a

member, unless and until he shall become a member in respect of

the share.
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FORFEITURE OF SHARES

Directors may require payment of Call with interest and expenses

42. If any member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed for
the payment- thereof, the Directors may at any time thereafter,
during such time as the call or instalment or any part thereof
remains unpaid, serve a notice on him or on the person entitled
to the share by transmission requiring him to pay such call or
instalment, or such part thereof as remains unpaid together with
interest at such rate as the Directors shall determine, and any

expenses that may have accrued by reason of such non-payment.

.Notice requiring payment to contain certain particulars

43, The notice shall name a .further. day (not earlier than the
expiration of seven days from the date of the notice} on or
before which such call or instalment, or such part as aforesaid,
and all interest and expenses that have accrued by reason of
guch non-payment, are to be paid. It shall also name the place
where payment 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 in respect of which such call was made will be liable

to be forfeited.

0n non-compliance with notice shares forfeited on resolution of

Directors

44, 1If the requisitions 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 thereafter, before the payment
required by the mnotice has been made, be forfeited by a
resolution of the Directors to that effect. A forfeiture of
shares shall include all dividends in respect of the shares not

actually paid before the forfeiture, notwithstanding that they

shall have been declared.
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Notice of forfeiture to be given and entered in register of

members

45, When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to
the holder of the share or to the person entitled to the share
‘by transmission, as the case may be, and an exntry of such notice
having been given, and of the forfeiture with the date thereof,
shall forthwith be made in the register of members opposite to
the share; but the provisions of this Article are permissive
only, and no forfeiture shall be in any manner invalidated by
any omission or mneglect te give such notice or to make such

entry as aforesaid.

46, _Notwithstanding any such forfeiture as aforesaid, the
Directors may, at any time before the forféited share has been
.otherwise disposed of, annul the forfeiture, .upon the terms of
payment of all calls and interest due upon and expenses incurred
in respect of the share and upon such further terms (if any) as

they shall see fit.

Shares forfeited belong to Company R A

47. Hvery share which shall be forfeited may be sold,
re_allotted, or otherwise disposed of, either to the person who
was before forfeiture the holder thereof, or eatitled thereto,
or to any other persen, upon such terms and in such manner as
the Directers shall think fit, and the Directors may. if
necessary, authorise some person to transfer the same to such

other person as aforesaid.

Former holders of forfeited shares liable for call made before

forfeiture

48. A shareholder whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company all calls made
and not paid on such shares at the time of Fforfeiture, and

interest thereon to the date of payment, in the same manner in
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all respects as if the shares had not been forfeited, and to
satisfy all (if any) the claims and demands which the Company
might have enforced in respect of the share at the time of
forfeiture, without any deduction or allowance for the value of

the shares at the time of forfeiture.

Consequences of forfeiture

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

imposed in the case of past members.

Title to forfeited share

50. A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly
forfeited in pursuance of these Articles, and stating the date
upon which it was forfeited, shall, as against all persons
claiming to be entitled to the share adversely to the forfeitﬁre
thereof, be conclusive evidence of the facts therein stated, and
such deeclaration, together with the receipt of the company for
the consideration (if any) given for the share on the sale or
disposition thereof, and a certificate of proprietorship of the
share under the seal delivered to the person to whom the same is
sold or disposed of, shall constitute a good title to the share,
and (subject to the execution of any necessary transfer) such
persﬁn shall be fegistered as the holder of the share and shall
be discharged from all calls made prior to such sale or
disposition, and shall not be bound to see to khe application of
the purchase money (if any), nor shall his title to the share be
affected by any act, omission or irregularity relating to or
connected with the proceedings in reference to the forfeiture.,

sale, re-allotment or disposal of the share.
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ALTERATIONS OF CAPITAL

51. The Company may by Special Resolution-

51.1 consolidate and divide its share capital into shares

of larger amount than its existing shares; or

51.2 cancel any shares not taken or agreed to be taken by

any person; or

51.3 divide its share capital or any part thereof into
shares of smaller amount than is fizxed by its Memorandum of
Association by sub-division of its existing shares or any
of them, subject nevertheless to the provisions of the
- Statutes and Article .56, and. so .that as between the
resulting shares, one or more of such shares may by the
resolution by which such sub-division is effected be given
any preference or advantage as regards dividend, capital,
voting or otherwise over the others or any other of such

shares; or

51.4 reduce’ its share capital, any capital redemption
reserve and any share premium account in any manner
authorised and subject to any conditions prescribed by the

Statutes.

INCREASE OF CAPITAL

52. The Company may by Special Resolution from time to time,
whether all the shares for the time being authorised shall have
been issued or all the shares for the time being issued shall
have.been fully called up or not, increase its share capital by
the creation of new shares, such new capital to be of such
amount and to be divided into shares of such respective amounts
and (subject'to any special rights for the time being attached
to any existing class of shares) to carry such preferential,
deferred or other special rights (if any), or te be subject to

such conditions or restrictions (if any)}, in regard to dividend,
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return of capital, voting or otherwise, as the General Meeting

resolving upon such increase directs.

Unissued and new shares to be first offered to members unless

otherwige determined

53, Any new -shares from time to time to bhe created shall,
before they are issued, be‘offered to the members in proportion,
as nearly as may be, to the number of shares held by them and
such new shares shall on acceptance and upon issue be of the
same class as the class held by such members prior to the new
shares bheing issued notwithstanding the provisions of Article
52. Buch offer shall be made by notice specifying the number of
shares offered, and limiting a. K time within which the offér, if
- not, accepted, will be deemed to .be declined, and after the
expiration of such timeg, or on the receipt of an intimation from
.the person to whom the offer is made that he .declines to accept
the shares offered, the Directors may, subject to these
Articles, dispose of the same in such manner as they think most
beneficial to the Company. The Directors may, in like manner,
dispose of any such new shares as aforesaid, which, by reason of
the proportion bhorne hy them to the number of“persons entitled
to such offer as aforesaid or by reason of any other difficulty
in apportioning the same, cannot in the opinion of the Difectors

be conveniently offered in manner hereinbefore provided.

New shares to be ordinary capital unless otherwise provided

54. E=xcept so far as otherwise provided by or pursuant to these
Articles or by the conditions of issue, any new share capital
shall be considered as part of the original ordinary share
capital of the Company, and shall be subject to the same
provisions with reference to the payment of c¢alls, lien,

transfer, transmission, forfeiture and otherwise as the original

share capital.

PURCHASE OF OWN SHARES

55. Subject to the provisions of the Act, the Company may

purchase its own shares (including any redeemable shares) and
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make a payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares or otherwise

as permitted by law.

MODIFICATION OF CLASS RIGHTS

56. Subject to the provisions of Section 127 of the Act, all or
any of the rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being
forming part of the capital of the Company may from time to time
be modified, affected, varied, extended or surrendered in any
manner with the comsent in writing of the holders of not less
than three-fourths of the issued shares of that class or with
. the -sanction of an Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate
. meeting all the provisions of. these Articles as to Gemneral
Meetings of the Company shall mutatis mutandis apply, but soO
that the necessary gquorum shall be members of the class holding
or representing by prozy one—third of the capital paid or
credited as paid on the issued shares of the class, and every
holder of shares of the class in gquestion shall be entitled on a

poll to one vote for every such share held by him.

GENERAL MEETINGS

57. A General Meeting shall be held omnce in every calendar
year, at such time and place as may be determined by the
Directors, but so that not more than fifteen months shall be

allowed to elapse between any two such General Meetings.

Ordinary and Extraordinary Meetings

58. The above-mentioned General Meetings shall Dbe called
Ordinary Meetings. All other General Meetings shall be called

Extraordinary.
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Extraordinary Meetings

59. The Directors may call an Extraordinary Meeting whenever
they think £it, and Extraordinary General Meetings shall also he
convened on such requisition, or in default may be convened by

such requisitionists, as provided by Section 368 of the Act.

Notice of meeting

60. Subject to the provisions of'the Statutes relating to the
convening of meetings to pass Special Resolutions, twenty-one
days' notice at the least, specifying the place, the day and the
hour of meeting, and in the case of special business the general
nature of such business, shall be given in manner hereinafter
_mentioned to such persons as are under the provisions of these
Articles entitled to receive notices of General Meetings £from
the Company, but with the consent of all persons for the time
being entitled as aforesaid, a meeting may be convened upon 2
shorter notice, and in such manner as guch persons may approve.
The accidental omission to give such notice to, or the
non-receipt of such notice by, any such person shall not

invalidate any resolution passed or proceeding ‘Had at any such

meeting.

PROCEEDINGS AT GENERAL MEETINGS

Special business

61. All business shall be deemed special that is transacted at
an Extraordinary Meeting, and all that is transacted at an
Ordinary Meeting shall also be deemed special, with the
exceétion of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Directors and
Auditers, and any other documents annexed to the balance sheets,

the olection of Directors and the election and fixing of the

remuneration of the Auditors.
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Quorum

62, No business shall be transacted at any General Meeting
unless a gquorum is present when the meeting proceeds to
business. Subject to Article 63 the gquorum shall be three
members present, in persoan or by proxy, being one holder of A"
- Ordinary Shares, -one holder of "B" Ordinary Shares and one

holder of "C" Ordinary Shares or "D" Ordinary Shares.

If Quorum not present

63, If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not preseant the meeting
shall stand adjourned to the same day in the next week at the
same time and place, and if at such adjourned meeting a gquorum
is not present within half an hour from the time appointed for

holding the meeting, the members present shall be a gquorwunm.

Chairman to preside

64. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if 'there be no such
Chairman, or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same.
or shall be unwilling to act as Chairman, the members present
shall choose some Director, or if no Director be present, or if
all the Directors present decline to take the chair, they shall

choose some member present to be Chairman of the meeting.

Notice of adjournment to be given

65. 'The Chairman may, with the consent of any meeting at which
a quorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from place to place as
the meeting shall determine. Whenever a meeting is adjourned
for ten days or more, notice of the adjourned meeting shall be
given in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of

an adjournment or of the business to be transacted at an
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adjourned meeting. No business shall be transacted at any
adjourned meeting other than the business which might have been

transacted at the meeting from which the adjournment took place.

How resclution decided

" 66. At all General Meetings a resolution put to the vote of the
meeting shall be decided on a show of handsg, unless Dbefore or
upon the declaration of the result of the show of hands a poll
be demanded by the Chairman (being a person entitled to vote) or
by at least two persons for the time being entitled to vote at
the meeting, or by the holder or holders (present in person or
by proxy) of at least one twentieth part of the igsued share
capital of the Company, and unless a poll be so demanded a
declaration by the Chairman of the meeting that a resclution has
been carried, or has been carried unanimously, or by a
particular majority or lost, or mnot carried by a particular
majority, shall be conclusive, and an entry to that effect in
the minute book of the Company shall be conclusive evidence
thereof without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

Poll to be taken as Chairman shall direct

67. If a poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner, as the
Chairman shall direct, and the result of the poll shall be

deemed to be the resolution of the meeting at which the poll was

demanded.

No poll in certain cases. Business to be continued if poll

demanded

68.1 No poll shall be demanded on the election of a Chairman of

meeting, or on any question of adjournment,

68,2 The demand of a poll shall not prevent the continuance of a
meeting for the transaction of any business, other than the

guestion on which a poll has been demanded.
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Chairman not to have casting vote

69. In the case of an equality of votes, either on a show of

hands or on a poll, the Chairman of the meeting shall xnot be

entitled to a further or casting vote.

- Resolution signed by all members to be valid

70. A resolution in writing executed by or on behalf of each
member who would have been entitled to vote upon it if it had
been proposed at a general meeting at which he was present shall
be as valid and effective as if it had been passed at a general
meeting duly convened and held and may consist of several
instruments in the like £form gach executed by or on behalf of
one or more members. In the case of a member which is a
corporation the resolution may be executed on its behalf by =&
director or the secretary thereof or by its duly appointed

attorney or duly authorised representative.

VOTES OF MEMBERS -

Member to have one vote or ome vote for every shdre

71. Subject to Article 7 and without prejudice to any special
privileges or restrictions as to voting for the time being
attached to any special class of shares for the time being
forming part of the capital of the Company, every membex shall
have one vote on a show of hands and in case of a poll shall

have one vote for every share of which he is the holder.

72. Votes of member with mental disorder

A member in respect of whom an order had been made by any court
having jursidiction (whether in the United Kingdom or elsewhere)
in matters concerning mental disorder may vote, whether on a
show of hands or on a pollh by his receiver, curator bonus or
other person authorised in that behalf appointed by that court,
and any such receiver, curator bonus or other person méy, on a

poll, wvote Dby proxy. Evidence to the satisfaction of the

32



directors of the authority of the person claiming to e=xercise
the right to vote shall be deposited at the office, or at such
other place as is specified in accordance with the articles for
the deposit of instruments of proxy, mnot less than 48 hours
before the time appointed for holding the meeting or adjourned
meeting at which the right to Qote is to bhe exercised and in

default the right to vote shall not be exercisable.

Votes of joint holders of shares

73. If two.or more persons are jointly entitled to a share,
then in voting upon any question the vote of the sgeniocr who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other registered holders of
the share, and for this purpose seniority shall be determined by

the order in which the names stand in the register of members.

Only members not indebted to Company in respect of shares

entitled to vote

74. Save as herein expressly provided, noc person other than a
member duly registered and who shall have paid- everything for
the time being due from him and payable to the Company in
respect of his shares, shall be entitled to vote on any guestion
either personally or by proxy, or as proxy for another member,

or to be reckoned in a quorum, at any General Meeting.

How votes may be given and who can act as proxy

75. Votes may be given either personally or by prozy. 0On a
show of hands a member (other tham a corporation) present only
by proxy shall have no vote, but a proxy for or representative

of a corporation may vote on a show of hands. A proxy need not

be a member.

Tnstrument appointing proxy to be in writing

76. 'The instrument appointing a proxy shall be in writing under

the hand of the appointor or of his attorney duly authorised in
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writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer
duly authorised in that bhehalf. An instrumeng appeinting a
proxy to vote at a meeting shall be deemed to include the power

to demand or concur in demanding a poll on behalf of the

appointor.

Instrument appointing a proxy to be left at the office

77. The instrument appointing a proxy, together with the power
of attormey (if any) under which it is signed or a notarially
certified copy thereof, shall be deposited at the office at
least forty-eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in
such instrument proposes to vote; otherwise the person so named

shall not be entitled to vote in respect thereof.

Form of proxy

78. Any instrument appointing a proxy shall be in the following
form or as near thereto as circumstances will admit-
' AR
"[NAME QF THE COMPANY]
I,
of
a member of the above named company hereby
appoint
of another member of the
Company, and failing him
of
another member of such company to vote for me and on my
.behalf at the [Ordinary, Extraordinary or Adjournment, as
the case may be] General Meeting of the Company to be held
on the day of and at every
adjournment thereocf.

As witness my hand this day of 19

34



DIRECTORS

Number of Directors

79. Until otherwise determined by a Genmeral Meeting, the number

of Directors shall be not less than two nor more than seven.

Power to add to Directors, Special right to appoint a Director

80.1 The Directors shall have power from time to time and at any
time to appoint additional Directors, provided that the total
pumber of Directors shall not exceed the prescribed maximum. A
Director so appointed shall retire from office at the next

Ordinary Meeting, but shall be eligible for re-election.

80.2 Any member (corporate or otherwise) by himself holding 30%
or more of the votes capable of being caét at any general
meeting of the Company ("the Appointor") shall have the right at
any time and from time to time to appoint one person as a

Director of the Company and the following provisions shall have

effect: -

80.2.1 any such appointment shall be effected by
notice in writing to the Company by the Appointor who may
in 1like Sglner at any time and from time to time remove
from office any Director appointed by him pursuant to this
Article and appoint any person in place of any Director so

removed.

80.2.2 a - notice of appointment or removal of a
Director pursuant to this Article shall take effect upon
lodgment at the Office or on delivery to a meeting of the

Directors or the Secretary.

B80.2.3 any Directar appointed as aforesaid and for the
time being holding office under this Article shall not be
subject to retirement by rotation or to be taken into
account in determining the rotation of retirement of

Directors or be required to hold a share qualification or
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be subject to removal pursuant to the provisions of Article

%

99.

80.2.4 every Director appointed pursuant to this
Article shall hold office until he is either removed in
manner provided by this Article or dies or vacates office
pursuant to Article 83 (save as aforesaid) aad neither the
Company in General Meeting mnor the Directors shall have

power to £ill such vacancy.

80.2.5 any person appointed as a Director pursuaant to
this Article shall be at liberty from time to time to make
such disclosure to his Appointor as te the business and
- affairs of the Company and its subsidiaries as shall be
reasonable in the circumstances having regard to the
paramount interests of the Company and subject always to

the. approval of the Board of Directors of the Company

80.2.6 in the eveant of conflict or Iinconsistency
between this Article 80 and any other Article the
provisions of Article 80 sheall prevail.

ia- Ui

No share gqualification

8L, A Director shall not be required to hold any share
qualification but shall be entitled to receive notice of and
attend and speak at any General Meeting of the Company, whether

or not a member of the Company.

Directors' remuneration

82. The remuneration of the Directors {other than the Managing
Director, if any) shall be such sum as shall from time to time
be voted to them by the Company in General Meeting, and such
remuneration shall be divided amongst the Directors (other than
as aforesaid) as they shall agree, or, failing agreement,
equally. The Directors shall also be entitled to be repaid all
travelling and hotel expenses incurred by them respectively in

or about.the performance of their duties as Directors, including
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their expenses of travelling to or from Board Meetings. If by
arrangement with the other Directors any Director shall perform
or reonder any special duties or services outside his ordinary
duties as a Director, the Directors may pay him special
remuneration, in addition to his ordinary remuneration, and such
special remuneration may be by way of salary, commission,

participation in profits or otherwise as may be arranged.

OFffice of Director vacated in certain cases

83. Subject as herein otherwise provided or to the terms of any
subsisting agreement, the office of a Director shall be vacated

if -

g3.1 he ceases to be a director by virtue of any provision
of the Act or he becomes prohibited by law from being a

director; or

83.2 he becomes bankrupt or makes any arrangement oOr

composition with his creditors generally; or

83.3 he is, or may be, suffering from mental disorder and

gither -

83.3.1 he iz admitted to hospital in pursuance
of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health

(Scotland) Act 1960, or

83.3.2 an order is made by a court having
jurisdiction (whether in the United Kingdom or
alsewhere} in matters concerning mental disorder for
his detention or for the appointment of a recelver,
curator bonus or other person to exercise powers with

respect to his property or affairs; or

81.4 he resigns his office by notice in writing to the

Company: Or
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83.5 he shall for more than six consecutive monies nave
been absent without permission of the directers from
meetings of directors held during that period and the

directors resolve that his office be vacated; oxr

83,6 he is removed from office pursuant to the provisions

of Section 303 of the Act or Article 80.2 or Article 99.

A Director may hold any other office or place of profit under
the Company ({except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuneration and

otherwise as the Directors shall arrange.

MANAGING DIRECTORS

Directors may appoint Managing Directors

84. The Directors may from time to time appoint any one or more
of their body to be Managing Director or Managing Directors, for
such period and upon such terms as they think fit, and may vest
in such Managing Director or Managing Directors such of the
powers hereby wvested in the Directors generally 'as they may
think fit, and such powers may be made exercisable for such
period or periods, and upon such conditions and subject to such
restrictions, and generally upon such terms as to remuneration
and otherwise as they may determine. The appointment of a
Managing Director or Managing Directors may be terminated
summarily at any time by resolution of the Directors. The
remuneration of a Managing Director may be by way of salary or
commission or participation in profits, or by any or all of

those modes.

BXECUTIVE DIRECTORS

85, Notwithstanding anything contained in these Articles the
Directors may appoint any person or persons to be an Executive
Director or Directors of the Company. The appointment of an

Executive Director may be terminated summarily at any time by
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Resolution of the Directors. An Executive Director shall act on
the directions of the Directors and shall carry out such duties
as may be directed by the Directors. Reference to "Directors”
in these Articles do not include Executive Directors and an

Executive Director shall not be entitled to receive notice of or

to attend or vote at meetings.

POWERS AND DUTIES OF DIRECTORS

Business of Company to be managed by Directors

86. The business of the Company shall be managed by the
Directors, who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and
registration of the Company as they think f£it, and may exercise
all such powers of the Company, and do on behalf of the Company
all such acts as may be exercised and done by the Company, and
as are not by the Statutes or by these Articles required to be
exercised or dome by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to the
provisions of the Statutes, and to such regulations being.not
inconsistent with the aforesaid regulations or provisions as may
be prescribed by the Company in General Meeting by Special
Resolution, but no regulation made by the Company in Genergl
Meeting shall invalidate any prior act of the Directors which

would have been valid if such regulation had not been made.

Limit to Directors' bhorrowing powers

87. The Directors may borrow or raise from time to time for the
purposes of the Company or secure the payment of such sums as
they think f£it, and may secure the repayment or payment of any
such. sums by mortgage or charge upon all or any of the property
or assets of the Company or by the issue of debentures {whether

at par or at a discount or premium) or otherwise as they may

think fit.
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Continuing Directors may act to fill vacancies or summon meetings

88, The conbtinuing Directors mnay act at any  time
notwithstanding any vacancy in their body: Provided always that
in case the Directors shall at any time be reduced in numher to
less than the minimum number prescribed by or in accordance with
these Articles, it shall be lawful. for them to act as Directors
for the purpose of filling up vacancies in their body, or of
summoning a General Meeting of the Company, but not for any

other purpose.

21l moneys to he paid into banking accouat. Cheques to be

signed as Directors resolve. Directors to appoint bankers

89. All. moneys, bills and notes belonging to the Company shall
be paid'to or deposited with the Company's bankers to an account
to be opened in the lname- of the .Company. Cheques on the
Company's bankers, shall be signed in such manner as the
Directors shall from time to time Dby resolution determine. The
Company's banking account shall be kept with such banker or

bankers as the Directors shall from time to time determine.

. HRNUIR S

Directors to comply with Statutes

90. The Directors shall duly comply with the provisions of the
Statutes, and particularly the provisions as to the keeping,

presentation and circulation of accounts, registration and.
keeping copies of mortgages and charges, keeping a register of
Directors' holdings of shares and debentures, keeping the
register of Members, keeping a register of Directors and
Secretaries and entering all necessary particulars therein, and
sending a copy thereof or a notification of any changes therein
to the Registrar of Companies, and sending to such Registrar an
annual return containing all such information and particulars
and bhaving annexed thereto all guch documents as are required by
the Statutes, notices as to increase of capital, returns of
allotments and contracts and other documents relating thereto,

copies of resolutions and agreements, and other particulars

connected with the above.
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Director may contract with Company

91. A Director may contract with and be interested in any
contract or proposed contract with the Company, and shall not be
liable to account for any profit made by him by reason of any
such contract, provided that the nature of the interest of the
Director in any such contract must be declared at a meeting of
the Directors as requiredrby Section 317 of the Act. A Director
may vote as a Director in regard to any contract, arrangement or
dealing in which he is interested or upon any matter arising
thereout, and he may be reckoned for the purpose of constituting

a guorum of Directors.

ROTATION OF DIRECTORS

All Directors to retire at Ordinary Meeting

92. Save as otherwise provided in these Articles all the
Directors for the .time being shall retire from office at the

Ordinary General Meeting in every year.

ey

Retiring Director re-eligible

93, A retiring Director shall be eligible for re-election, and

shall act as a Director throughout the meeting at which he

retires.

Office to be filled at meeting at which Director retires

94, Subject to any resolution reducing the number of Directors,
the Company shall, at the meeting at which any Director shall
retife in manner aforesaid, £ill up the wvacated office by
electing a person thereto, and may, without notice in that

behalf, fill up any other vacancies.

Persons eligible for office of Director if prescribed notice

and consent lodged at office.
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95. No persom, not being a Director retiring at the Meeting,
shall, unless recommended by the Directors for election, be
eligible for the office of Director at any General Meeting,
unless, within the prescribed time before the day appointed for
the Meeting, there shall have heen given to the Secretary 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 for election, and also notice in writing,
signed by the person to be proposed, of his willingness to be
elected. The prescribed time above mentioned shall be such that
between the date when the notice is served or deemed to be
served and the day appointed for the Meeting, there shall be not

less than seven nor more than fourteen intervening days.

1f places not filled up retiring Directors deemed re-glected

96. Subject to .any resolution reducing the aumber of Directors,
if at any meeting at which an election of Directors ought to
take place, the places of the retiring Directors, or some of
them, are not filled up, the retiring Directors, or such of them
as have not had their places filled up, shall, if willing to

act, be deemed to have been re—-alected. B

Number of Directors may be increased or reduced

97. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may make any
appointments necessary £or effecting any such increase as
aforesaid; but this Article shall not Dbe construed as

authorising the removal of a Director otherwise than as provided

in Article 99,

Casual vacancy in Board to be filled bv Directors

98. Any casual vacancy occurring in the Board of Directors may
be filled up by the Directors, but any person so chosen shall
retain his office only until the next following Ordinary General

Meeting of the Company, and shall then be eligible for

re-election.
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Removal of Director by Extraordinary Resolution

5

99, In addition and without prejudice to the provisions of
Section 303 of the Act, the Company may Dby Extraordinary
Resolution remove any Director before the expiration of his
period of office, and may, if thought £it, by Ordinary
‘Resolution afpoint another Director in his stead, but the person
appointed shall retain his office only until the next following
Ordinary General Meeting of the Company and shall then be

eligible for re-election.

PROCEEDINGS OF DIRECTORS

Meeting of Directors, Quorum, Casting vote of Chairman

100. The Directors may meet together (either in person or by
. telephone provided that all partieg to the meeting can hear each
other) for the despatch of business, adjourn and otherwise
requlate their meetings as they think fit, and determine the
guorum necessary for the transaction of business. Unless
otherwise determined, two shall be a gquorum. Questions arising
at any meeting shall be decided by a majority of“votes. In case

of an equality of votes the Chairman shall not have a second or

casting vote.

Director may call Meeting of Board

101. A Director may, and on the request of a Director the,
Secretary shall, at any time summon a meeting of the Directors.

Notice of a meeting shall be given to all Directors.,

Chajirman of Directors

102. The Directors may from time to time elect a Chairman, who
shall preside at meetings of the Directors, and determine the
period for which he 3 to hold office, but if no such Chairman
be elected, or if at any meeting the Chairman be not present

within Ffive minutes after the time appointed for holding the
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same, the Directors present shall choose some one of their

number to be Chairman of such meeting.

Power for Directors to appoint Committees

103. The Directors ma&/_delegate any of their powers to
committees- consisting of such member or members of theiﬁ 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.

Chairman of Committee

104. A committee may elect a Chairman of iEs meetlngs. If no
such Chairman is.elected, or if at any meeting the Chairman is
not present within five minutes after the time appointed for,
holding. the same, the members present may choose one of their

number to be Chairman of the meeting.

Meetings of Committees

105. A committee may meet and adjourn as its*-members think
proper. Questions arising at any meeting shall be determined by
a majority of votes of the members present, and in case of an

equality of wvotes, the Chairman shall not have a second or

casting vote.

All acts done bv Directors to be valid

106. All acts bona fide done by any meeting of Directors, or of
a committee of Directors, or by any person acting as a Director,
shall, notwithstanding it be afterwards discovered that there
was some defect in the appointment of any such Director or
person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly

appointed and was qualified to be a Director.
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Minutes to be made and when signed bv Chairman to be conclusive

evidence

107. The Directors shall cause proper minutes tovbe made of all
‘General Meetings of the Company and of the proceedings of all
meetings of Directors and committees, and of the ‘attendances
thereat, and all business transacted at such meetings; and any
such minutes of any meeting, if purporting to be signed by the
Chairman of such meeting, or by the Chairman of the next
succeeding meeting, shall be conclusive evidence without any

further proof of the facts therein stated.

Resolution signed by Directors to be valid

108. A resolution in writimg (i) of the Dbirectors of which each
of the Directors entitled to receive notice of a meeting of
Directors has approved; or (ii} of a committee of Directors of
which each of the members of the committee entitled to receive
notice of a meeting of such committee has approved, either by
signing the same {whether the same consists of one instrument or
of seyeral instruments in like form each signed by one or more
Directors or members as the case mayrbe) or by-giving to the
Company notice of his approval by letter, telex or telecopy or
other device for the transmission of written matter, shall be as
valid and effective for all purposes as a resolution passed at a
meeting of the Directors or, as the case may be, of such

committee duly convened and held.

THE SEAL

109, The Seal shall not be affixed to any instrument except by
the éuthority of a resolution of the Board of Directors, aad in
the presence of at least one Director and of such other person
as the Directors may appoint for the purpose, and such Director
and other person as aforesaid shall sign every instrument to
which the Seal shall be affixed in their presence, and 'in favour
of any purchaser or bona £fide dealing with the Company such

signatures shall be conclusive evidence of the fact that the
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Seal has been properly affixed. The Company may exercise the

powers of Section 39 of the Act and such powers are accordingly

hereby vested in the Directors.

DIVIDENDS AND RESERVE FUND

-Application of profits

110. Subject to any preferential or othér special rights for the
time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined to
distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,

otherwise than in advance of calls.

Declaration of dividends

111. The Directors may, with the sanction of a Gemneral Meeting,
from time to time declare dividends, but no such dividend shall
be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to «time declare and
pay to the members such interim dividends as appear to them to
be justified by the position of the Company, and may also from
time to time, if in their opinion such payment is so justified,
pay any preferential dividend which by the terms of issue of any
shares are made payable on fixed dates. No higher dividend
shall be paid than is recommended Dby the Directors, and the
declaration of the Directors as to the amount of the net profits

shall be conclusive.

Directors may form reserve fund and invest’

112. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve fund or reserve funds, which shall at the
discretion of the Directors be applicable for meeting

contingencies, or for repairing or maintaining any works
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connected with the business of the Cempany, or shall, with the
sanction of the Company in General Meeting be, as to the whole
or in part, applicable for equalising dividends, or for
distribution by way of special dividend or bonus, or may be
applied for such other purposes for which the profits of the
Company may lawfully be applied as the Directors may think
expedient in the interests of the Company, and pending such
application the Directors may employ the sums from time to time
so set apart as aforesaid in the business of the Company oY
invest the same in such securities, other than the shares of the
Company, as they may select. The Directors may also from time
to time carry forward such sums as may be deemed expedient in

the interests of the Company.

Dividend warrants to be sent to members Dby post. Unpaid

dividends not to bear interest

113. Every dividend warrant may, unless otherwise directed, be
sent by post to the last registered address of the member
entitled thereto., and the receipt of the person whose name at
the date of the declaration of the dividend appears on the
register of members as the owner of any share, "or, in the case
of joint holders, of any one of such joint holders, shall be a
good discharge to the Company for all payments made in respect

of such share. No unpaid dividend or interest shall bear

interest as against the Company.

CAPITALISATION OF RESERVES. ETC

114. The Company in General Meeting may by Special Resclution at
any time and from time to time pass a resolution that any sum
not required for the payment or provision of any fixed
preferential dividend, and (a) for the time being standing to
the credit of any reserve fund or reserve account of the
Company, including premiums received on the issue of any shares
or debentures of the Company, or (B) being undivided net profits

in the hands of the Company, be capitalised, and that such sum

be appropriated as capital to and amongst the -~ordinary
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shareholders in the proportions in which they would have been
entitled thereto if the same had been distributed by way of
dividend on the ordinary shares, and in such manner as one
resolution may direct, and such regsolution may direct, and such
resolution skall be effective; and the Directors shall in
accordance with such resolution apply such sum in paying up in
full any -unissued shareg or debentures of the Company on behalf
of the ordinary shareholders aforesaid, and appropriate such
shares or debentures and distribute the same credited as fully
paid up to and amongst such shareholders in the proportions
aforesaid in satisfaction of the shares and interests of such
shareholders in the said capitalised sum or shall apply such sum
or any part thereof on behalf of the shareholders aforesaid in
paying up the whole or part of any uncalled balance which shall
for the time being be unpaid in respect of any issued ordinary
shares held by such shareholders or otherwise deal with such sum
as directed by such resolution. Where any difficuliy arises in
respect of any such distribution, the Directors may settle the
same as they think expedient, and in particular they .may issue
fractional certificates, fix the value for distribution of any
fully paid-up shares or debentures, make cash payments to any
shareholders on the footing of the value so fiwed in order to
adjust rights, and vest any such shares or debentures in
trustees upon such trusts for the persons entitled to share in
the appropriation and distribution as may seem just and
expedient to the Directors. When deemed regquisite a proper
contract for the allotment and acceptance of any shares to be
digtributed as aforesaid shall be delivered to the Registrar of
Companies for registration in accordance with Section 88 of the
Act and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to share in the

appropriation and distribution and such appointment shall be

effective.

ACCOUNTS

115. The Directors shall cause proper accounts to be kept-
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115.1 of the assets anrd liabilities of the Company;

115.2 of all sums of money received and expended by the
Company, and the matters in respect of which such receipts

and expenditure take place;

115.3 of all sales and purchases of goods by the Company.
The books of account shall be kept at the Office, or at such
other place as the Directors shall think fit, and shall always

be open to the inspection of the Directors.

Accounts and books may be inspected by .members

H

116. The Directors shall from time to time determine whether, in
any particular case or class of cases, or generally, and to what
extent, at what times and places and under what conditions or
regulations, the accounts and books of the Company., or any of
them, shall be open to the inspection of members, anrnd no member
{not being 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~a-resoclutiocn of

the Company in Gemneral Meeting.

Profit and loss account to be made up and lald before Company.

Balance sheet to be made out yearly.

117. Once at least in every year the Directors shall lay before
the Company in General Meeting a profit and loss account for the
period since the preceding account, or {(in the case of the first
account) since the incorporation of the Company, made up to a
datg not more than six months before such meeting. A balance
sheet shall also be made out in every year as at the date to
which the profit and loss account is made up, and shall be 1laid
before the Company in General Meeting., The said account and
balance sheet shall be accompanied by such repbrts and decuments
and shall contain such particulars as are prescribed by the Act,

and the Directors shall in their report state the amount which
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they recommend to be paid by way of dividend, and the amount (if
any) which they propose to carry to any reserve fund., The
Auditors' report shall be attached to the balance sheet and
shall be read before the Company in General Meeting and be apen

to inspection by any member as required by the Act.
AUDIT

118. Once at least in every year the accounts of the Company
shall be examined, and the correctness of the profit and loss

account and balance sheet ascertained by one or more auditor or

Auditors.
NOTICES

119. A notice or any other document may be served by the Company
upon any member either personally or by sending it through the
post in a prepaid letter addressed to such member at his

registered address as appearing in the register of members.

120. All notices directed to be given to the members shall, with
respect to any share to which persons are Jjoimtly entitled, be
given to whichever of such persons is mnamed first in the
register of members, and any notice so given shdll be sufficient

notice to the holders of such share.

Members abroad not entitled to notices unless they give address

121. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to
time give the Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be
entitled under these Articles, but save as 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.
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Notices in case of death or bankruptcy

122. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptcy
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address gif"\
any} in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been
supplied) by giving the notice in the manner in which the same
would have been given if the death or bankruptcy had not

occurred.

When gservice effected

123. Any notice or other document, if served or sent by post,
shall be deemed to have been served or delivered at the time
when the letter containing the same is put into the post, and in
proving such service or sending it shall be sufficient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as a prepaid letter.

| st

How time to be counted

124. Where a givenr number of days' notice or notice extending
over any period is required to be given, the day of service

shall be counted in such number of days or other period.

WINDING-UP

125. If the Company shall be wound up, the Liquidators may, with
the sanction of an Extraordinary Resolution, divide among the
members in specie any part of the assets of the Company, and any
such division may be otherwise than in accordance with the
existing rights of the members, but so that if any division is
resolved on otherwise than in accordance with such rights the
members shall have the same right of dissent and conseguential

rights as iIf such resolution were a Special Resolution passed
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pursuant to Section 110 of the Insolvency Act 1986. A Special
Resolution sanctioning a sale to another company duly passed
pursuant to the said section may in 1ike manner authorise the
distribution of any shares or other consideration receivable by
the Liquidators amongst the members otherwise than in accordance
with their existing rights, and any such determinaﬁion shall be
binding upon all the members, subject to the right of dissent

and consequential rights conferred by the said section.
INDEMNITY

126. Bvery Director or other officer of the Company shall be
entitlgd. to be indemnified out of the assets of the Company
against all losses, costs, charges, expenses and liabilities
(including any such liability as is mentiomed in Section 310 of
the Act), which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto and whether such duties are owed to the Company OT to
any other persom whomsoever, and no Direetor or other officer
shall be t1iable for any loss, damage oOr miéfortune which may
happen to or be incurred by the Company in the execution of the
auties of his office or in relation thereto. ~"Butt this Article
shall only have effect in so far as its provisions are not

avoided by the said Section 310.
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