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@ertificate of Incorporation

ON RE-REGISTRATION AS A PUBLIC COMPANY

I HEREBY CERTIFY that BRITISH AEROSPACE PUBLIC LIMITED
COMPANY has this day been re-registered under the Companies Acts 1948 o

1980 as a public company, and that the company is limited.
DATED at Cardiff the 2nd January, 1981

D. B. NOTTAGE

Registrar of Companies.
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No, 1470151

Eertiticate of Incorporation

1 HEREBY CERTIFY that BRITISH AEROSPACE LIMITED is this day

incorporated under the Companies Acts 1948 10 1976 and that the Company is
Limited,

GIVEN UNDER MY BAND AT Cardiff the 31st December, 1979

E. A, WILSON

Assistant Registrar of Companies.
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Special Kesolution

of

BRITISH AEROSPACE
PUBLIC LIMITED COMPANY

& i Tem—

At an EXTRAORDINARY GENERAL MEETING of the
above-named Company duly convened and held at the London Marrioit
Hotel, Grosvenor Square, London WI1. on Wednesday, [6th August,
1989 the following RESOLUTION was duly passed as a SPECIAL
RESOLUTION:—

1. “THAT subject to and cenditional upon the Offer (as defined in the
Offer document dated 24th July, 1989 issued by J. Henry Schroder
Wagg & Co. Limited on behalf of the Company and addressed, inzer
alia, to the ordinary sharcholders of Arlington Securities Plc and
including any amendment, revision or extension thereof) or any
additional or other offer or offers by J. Henrv Schroder Wagg & Co.
Limited on behall of the Company for the issued ordinary share
capital of Arling'on Securities Plc becoming unconditional in all
respects (other than as regards any condition relating to the passing
of this Resolution).—

(i) the authorised share capital of the Company be increased from
£170.000,001 to £260.000,001 by the c¢reation of 275,000.000
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7.75p (net) curnulative convertible redeemable preference shares
of 25p each and by the creation of 42,500,000 new Ordinary
Shares of 50p cuch:

the Articles of Association of the Company be amended by the
deletion of Article 3 and the substitution therefor of the new
Article 3 set out in the document submitted to the Meeting and
signed by the Chairman for the purposs of identification:

the Directors be generally and unconditionally authonsed in
accordance with Section 80 of the Companies Act 1985 (“the
Act”) to exercise all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of £68,750,000
provided that:—

(a) this authority shall expire on 31st July, 1990 and

(b) the authority hereby conferred shall be additional to and
without prejudice o the authority and power conferred
upon the Directors by Article (11XB) of the Anicles of
Association of the Company as renewed by Special
Resolution 2 passed at the Annual General Meeting of the
Company on 10th May, 1989:

to the extent necessary in connection with the allotment of
Ordinary Shares of 30p each on conversion of any 7.7 ‘“\,3 thet)
cumulative convertible redecmable preference shares of | *Speard
(hawsoever effected), the Directors be empowered {o allot equity
securities pursuant o and during the period of the authority
conferred by paragraph (iii) above as if Section 89 of the Act did
not apply to any such allotment;

by the authorities and powers contained in paragraphs (iit) and
(vi) above the Directors may during the period of the authority
conferred by paragraph (iii) above make offers or agreements
which would or might require the allotment of securities afier
the expiry of such period; and

for the purpose of this Resolution words and expressions defined
in or for the purposes of Part [V of the Act shall bear the same
meanings herein,™
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whether guided or otherwise, torpedoes, explosives and
ammunition and armaments of all kinds, motor cars
and vehicles generally, boats and all other conveyances,
whether armoured or not, and means of locomotion of
all deseriptions, and any cotaponent oy other parts
thereof and accessories and fittings therefor, and all kinds
of’ machinery and apparatus cupable of being used in
connection with such invention, design, development,
manufacture, construction, assembly, testing, repair and
maintenance and in connection with the operation and
use of aeroplanes, airships, sea-planes, aircraft,
hovercrafl, space vehicles, communications satellites.
guided misstles, rockets. propellors and such other
machines or apparatus as atoresaid, airports and the like,
and to carry on the business of tiying and gliding
instructors, and to establish, maintain and operate lines
of aewial, land and sea conveyances and crafl.

To carry on all or any of the trades or businesscs
of aeronautical, electrical, electronic, micro-electronic,
micro-processing, mechanical, metallurgical  and
chemical engineers in all their respective branches and
to deal in or supply ail apparatus and things capable of
being used in conncction therewith.

To carry on the business of armament manufacturers in
all its branches and in particular to manufacture, sell,
maintain, repair and deal in propclling and auxiliary
machinery (or ships and accessories or component parts
thereof and guns, gun-carriages. tanks, armoured cars
and other vehicles, machine guns, rifles and small arms
and all descriptions of ordnance, armament, arms,
weapons,  whether  guided or  otherwise, rockets,
torpedoes, ammunnion, explosives and munitions of
war and all component parts thereof and accessories
thereto,

To conduct research and development in connection
with the operations of the Company, to establish and
maintain research stations, laboratories, workshops,
ranges, tlesting and proving grounds, tacilities and
establishments and generally to act as researchers and
developers.

To carry on all or any of the businesses of insurance
brokers, insurance underwriters, managers of property,
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freight contractors, carriers by land, water and air of
passengers and goods. barge owners, lightermen,
forwarding agents, ¢ merchants, refrigerating
str.rekecpers, storage contractors,  warchousemen,
wharfingers, general traders. licensed  virtuallers,
refreshment room proprictors, club, hotel and inn
propriefors,  photographers,  printers,  buiiders,
contractors, painiers and decosators.

To crush, win, get, quarry, smelt, refine, manufacture,
grow, produce, treat and prepare for market and deal in
ores, metals, chemicals, mineral, vegetable and animal
subsiances and oils, timber, fabrics. yarns, fibres,
ceilulose of all kinds, and their respective derivatives anct
by-products, and all machinery. tools and apparatus used
in connection therewith and to carry on any businegss
relating (o the winning, production, treatment, working
or use thereol and the preparation thereof for market,
and to carry on business as engineers, ironmasters, steel
makers, steel workers, brass {ounders, colliery
proprietors, coke manufacturers, miners, smelters,
tinplate makers. hrick-makers, distillers, die-makers,
metallurgists, chem.. 13, gas producers and suppliers of
petral, oil, spirit and other molive pawer.

To design, build, construct, equip, execute, carry out,
imvrove, work, develop, administer, maintain, manage
or eoutrol works, plants. factories, wharves, jettics, roads,
warchouses, depots, offices, hangers, aerodromes and
laboratories and other buildings, structures or facilities
of all kinds, whether for the purposes of the Company
or for sale, letting on hire to or in return for any
consideration from any company, firm or person, and
to contribute to or assist in or carry out any part of any
such operation.

To manufacture, buy, sell, let on hire and deal in articles
and things wholly or partly made of metal and/or wood
and in all kinds of machinery, gears, wireless and other
apparatus, tools and all engineering products,

To manufacture and deal in all kinds of articles and
things required for the purpcses of any such business as
aforesaid or commonly deait in by persons engaged in
any such business, and tw carry on aay otier trade or
business, whether subsidiary or not, which can in the
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upinion of the Direciors be carried on advantageousty
in connection with any of the trades or businesses
aforesaid, or which, in the opinion of the Directos, wil
enhance the value of any of the Company's property.

To carry on any other business of any nature whatsocver
which may seom w the Directors (o be capable of heiny
convenicntly cartied on in connection or conjunction
with any busingss of the Company hereinbefore or
herernafter authorised or 10 be expedient with a view
to rendering protitanle or more prefitable any of the
C'ompany's assets or utilising its know-how or expertise.

To subscribe, underwrite, purchase, or otherwise acquire,
and to hold, disposc of, and deal with, any shares or
other securitics or investments of any nature whatsoever,
and any options or rights in respect thereof, and to buy
and sell toreign exchange.

To draw. make. accept. endorse, discount, negotiate,
execute, and issue., and to buy. sell & »d deal with: bills of
exchange, promissory notes and other negotiable or
tiansferable instruments or securitics.

To purchase, or otherwise acquire for any estate or
mterest any property or assets or any concessions,
licences, grants, patents, trade marks, copyrights or other
exclusive or non-exclusive rights of any kind and to
sevelop and turn to account and deal with the same
in such manner as may be thought fit and to ke
experinients and tests and o carry on all kinds of
research work.

To amalgamate or enter into partnership or any joint
venture or profil-sharing arrangement or  other
association with any company. firm, entity or person.

To purchase or otherwise acquire and undertake all or
any part of the business, property and Habilitics of any
company, firm or gerson carrying on any business which
the Company is authorised (o carn on or possessed of
any property suitable for the purposes of the Company.

Te promote, or join n the promotion of. any company,
whether or not baving objects similar to those of the
Company.
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fo borrow and raise wmoney and (o sceure or discharge
any debt or obhigation of or bindmag on the Company
in such manner as may be thought it ang in particular
by mottgages and charges upon all or any part of the
undertaking, property and assets (present and fwure)
and the uncalled capital of the company, or by the
creation and issue of debentures, dehenture stock or
other securities of any description.

To advance. lend or deposit money or give credit o
or with any company, firm, persen or governmental,
municipal ot statutory autherity or body on such terms
as may be thought fit and with or without sceurity.

To guaraniee or give indemnities or provide security,
whether by personal covenant or by morigage or charge
upoen all or any part of the undertaking, property and
assets {present and future) and the uncalled capital of
the Company, or by all or any such methods. for the
performance of any contracts or obiigations, and the
pavment of capital or principal (together with any
premium) and dividends or interest on any shares,
cdebentures or other securities, of any person, firm or
company including {without limiting the generality of
the foregoing) any company which is for the time being
a holding company of the Company or another
subsidiary ot any such holding company or is associated
with the Company in business.

To issue any securities which the Company has power
to issue for any other purpose by way of security or
indempity or 1n satisfaction of any liability undertaken
or agreed to be undertaken by the Company.

Ta sell, lease, grant licences, casements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects of
the Company ar any part thercof for such consideration
as may be thought ¥, and in particular for shares or
other securities, whether fully or partly paid up.

To procure the registration or incorporation of the
Company in or under the laws of any territory outside
England.

To subscribe or guarantee the payment of money or
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the transfer of any other property for any natoral,
charitable, berevolent, pubhe, general or usefu! objoct
or for any purpose which may be considered likel
direstly or indircctly to turther the interests of the
Company or of its smembers,

To establish and maintain or contiibute to any pension
or superannuation or death benelit funds or schenies for
the beneftt of, and to give or procure the giving of
donations,  gratvitics,  pensions,  allowances  or
emoluments to, any individuals who are or were at any
time in the employment or service of the Company or
of any company which is its holding company or is a
subsidiary of the Company or any such holding company
or of any company or hodv to whose business the
Coampany iy, ip whole or in part, i1s successor directly
or indirectly or of any company which is otherwise alhed
to or associated with the Company. or who are or were
at any time dwectors or officers (or held comparabie or
equivalent offices) of the Company or of any such other
company or body, and the wives, widows, families and
depeadants of any such individuals; to establish and
subsidise or subscribe to any institutions. associutions,
ciubs or funds which may be considered likely to benefit
any such persons or to further the interests of the
Company o of any such other company; and to make
payments for or towards the insurance of any such
persons.

To establish or contribute 0 any scheme for the
aquisition by trustees of shares in the Company or its
halding company to be held by or for the benefit of
employees (including any director holding a salaried
employment or office) of the Company or (so far as for
the tin:c being permitted by law) any of the Company's
subsidianies and to lend money (so far as aforesad) to
any such employees to cnable them to acquire shares of
the Company or its holding company and to formulate
and carm into effect any scheme for sharing profits with
any such employees.,

To distribute among members of the Company in specie
or otherwise, by way of dividend or bonas or by way of
reduction of capital, all or any of the property or assets
of the Company. or any proceeds of sale or other disposal
ol any property or assets of the Company, with and
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subject to any incident authorised and consent required
by law.

(27} To do all or any of the things and matters atoresaid in
any part of the world, and etther as principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents, subsidiary companies or ctherwise, and
cither alone or in conjunction with others,

(28) To do all such other things as may be ¢nnsidered to be
mcidentat or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this Clause (except only if and so
far as otherwise expressly provided in any paragraph) shall be separate
and distinct objects of the Company and shall not be in any way limited
by reference 10 any other paragraph or the order in which the same occur
or the name of the Company.

5. The lability of the members is limited.

6. The share capi' ol of the Company is £7 divided in 7 shares of
£1 each.*
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WE, the several persons whose names and addresses are subscribed, are
desirous of boing formed into a Company, in pursuance of thix

Memorandum of Associatien, and we respectively ag

ree 10 take the

number of Shares in the : onital of the Companv s¢t oppostic our

respective names.

Sumber of shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS]  vheatn each

e — 7 i f s T P DT S AT R D) Eemn B S e LT T o Ak W £ e I BT T,

J. B. EVANS.
21 Hazlebury Road, London, SW6 2NA,
Civil Servant.
JOHN McELHERAN,
131 Dora Road, London, SW19 1T
Civil Servant.

Total Shares taken:

.. Sunenber

Four

Three

e m— e L T 7T

Seven

Dated 6th December, 1979,
Witness to the above Signatures:i—
PENNY WALTERS.
8 Coombs Street,
Islington,

London, N.1.

Civil Servant,
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COMPANY [TMITCED BY SHARES

fMemorandum of Association

(Anended by Special Resolwtion passed
an 2nd Janvary, 1981)

of

BRITISH AEROSPACE
PUBLIC LIMITED COMPANY
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[ The name of the Company is “BRiTISH AEROSPACE PUBLIC
LIMITED COMPANY"™.*

2. The Company is to be a public company.
3. The registered office of the Company wiil be situate in England.

4. The objects for which the Company is established are—

(1)  To invent, design, deveiop, manufacture, construct,
assembile, test repair, maintain buy, sell, hire, let on hire,
operate, import, export and deal in acroplanes, airships,
sea-planes,  aircraft,  hovercraft,  space  vehicles,
communications satellites, navigational or guidance
systems. guided missiles, rackets. propellers. and other
machines or apparatus of any kind designed or capable
of being used for or in connection with aerial transit
CONVEVANnce or communication. arms and weapons,
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No. 1470181
The Companies Act 1983
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Special Besolution

of

BRITISH AEROSPACE
PUBLIC LIMITED COMPANY

At the ANNUAL GENLRAL MEETING of the above-named
Company duly convened and “eld at the London Marriott Hotel,
Grosvenor Square, London W.i. on Wednesday, 10th May, 1989 the
following RESOLUTION was duly passed as a SPECIAL
RESOLUTION:—

“THAT the authority and power conferred on the Directors by
Article 11(B) of the Company's Articles of Association be renewed
for the period ending on the date of the Annual General Meeting in

1990 or on 10th August, 1990, whichever is the earlier, and that for
such period

{a} the Section 80 Amount shall be £22,005,182, and

() the Section 89 Amount shall be £6,385,774.50,”*
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The Companies Acts 1948 to 1983
and The Companies Act 1985

COMPANY LIMITED BY SHARES

Arrmaay e _SrrGATra T s

NEW

Articles of Association

(Adopted by Special Resolution passed on 2nd January, 1984
and amended pursuant to Special Resolutions passed on 3rd Febraary, 1981,
18th May, 1982, 29th April, 1985, 12th Muy; 1987,
10th May, 1988, 10th AMay. 1985 and 16th August, 1959)

of

BRITISH AEROSPACE
PUBLIC LIMITED COMPANY

PRELIMINARY

[. Theregulationsin Table A in the First Schedule to the Companigs ™A retwoeerh
Act 1948 (as amended by the Companies Acts 1967 to 1980) shall not
apply to the Company.

2. In these presents (if not inconsistent with the subject or context Defintions
and save as expressly provided herein) the words and expressions set out
in the first column below shall bear the meanings set opposite to them
respectively:—

The Acts The Companies Acts 1948 to 1980

Government Director A Director appointed or nominated and
holding office as such pursuant to Article 72
hereof.

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

These presents These Articles of Association as {rom time to

time altered by Special Resolution.

COMFANIES HOUSE
28 NOV 1989
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Seal The Comunon Seal of the Company.

Securities Seal An official seal kept by the Company pursuant
to Section 2 of The Stock Exchange
{Completion of Bargains) Act 1976.

Special Share The one Special Share of £1 in the share capital
of the Company and the expression “Special
Shareholder” shall mean the holder for the
time being of the Special Share.,

The Statutes The Acts and every other Act for the time
being in force concerning companies and
affecting the Company.

The Statutory Reserve The statutory reserve of the Company, as
defined in Section 4(1) of the British Aerospace
Act 1980, (if any) for the time being.

Stock Exchange Nomiree A person for the time being designated
pursuant to Section 7(2) of the Stock Exchange
(Completion of Bargains) Act {976.

Transter Office The place where the Register of Members is
situate for the time being.

The United Kingdom {Except for the purposes of Artic'e 40) Great
Britain and Northern Ireland.

Month Calendar month.

Year Calendar year.

In writing Written or produced by any substitute for
writing or partly one and partly another.

Paid Paid or credited as paid.

The expressions “debeature” and “debenture holder” shall
respectively include “debenture stock” and “debenture stockholder™.

In these presents any reference to any statutory provision or
enactment shall include any statutory modification or re-enactment
thereaf.

The expression “Secretary” shall mean any person qualified in
accordance with the Statutes appointed by the Directors to perform any
of the duties of the Secretary and where iwo or more persons are appointed
to act as Joint Secretaries shall include any one of those persons.

Words denoting the singular shall include the plural and vice versa.
Words denating the masculine shall include the feminine. Words denoting
persons shall incluae corporations.

A Special or Extraordinary Resolution shall be effective for any
purpose fur which an Ordinary Resolution is expressed to be required
under any provision of these presents.
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Subject as aforesaid any words or expressions defined in the Acts
shall (if not inconsistent with the subject or context} bear the same
meanings in these presents.

SHARE CAPITAL

3 (A) The share capital of the Company is £260,000.000 divided
into 382,500,000 Ordinary Shares of 50p each, 275,000,000 7.75p (net)
cumulative convertible redeemable preference shares of 25p each
(“Convertible Preference Shares™) and one Special Share of £1.

(B) The rights and privileges attached to the Convertible
Preference Shares, and the limitations and restrictions to which they are
subject, are as follows:—

(1) Out of the profits available for distribution and resolved to be
distributed, the holders of the Convertible Preference Shares
shall be entitled in priority to any payment of dividend to the
holders of any other class of shaves to be paid in respect of
each financial year or other accounting period of the Company
a fixed cumulative preferential dividend (“preferential
dividend™) at the rate of 7.75p per annum (exclusive of any
associated tax credit available to shareholders), such dividend
to be paid haif-yearly on ist January and 1st July or, if any
such date shall be a Saturday, Sunday or public holiday in
England, on the first business day following such daie (“fixed
dividend dates”) in each year in respect of the half-years ending
on thost respective dates, save that the first such payment in
respect of each Convertible Preference Share shall be made on
a pro-rala basis on st January, 1990 from the dace on which
the recommended offer by J. Hemy Schrouer Wagg & Co.
Limited on behalf of the Company for the whole of the
ordinary share capital of Arlington Securities Pic becomes
unconditional in all respects up to and including such date.
Payments of preferential dividends shall be made to holders
on the register at any date sclected by the Directors up to 42
days prior to the relevant fixed dividend date. The holders of
Convertible Preference Shares shall not be entitled to any
further right of participation in the profits of the Company.

(2) Subject tosub-paragraph (6)(a) (ii1) below, on a return of capital
on winding-up or (other than on conversion, redemption or
purchasc of shares) otherwise, the holders of the Convertible
Preference Shares shall be entitled, after repayment of the
capital paid up on the Special Share, in priority 10 any payment
to the holders of any other class of shares to the repayment of

Skoie cap:tal
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a sum equal to the nonunal caprtal paid-up oy credited as
paid-up on the Convertible Preference Shases held by them
respectively together with a premium of 73p per share and all
arrears and accruals (if any) of the said preferential dividend
whether such dividend has beer carned or declared or not,
calculated up to the date of commencement of the winding-up
(in the case of a winding-up) or the return of capital {in any
other case), The holders of the Convertible Preference Shares
shall also ke entitled to share pari passi with the holders of
the Ordinary Shares in any surplus assets existing after the
payment in respect of each Ordinary Share of the capital paid
up on such share and £10.000 but shall not be entitled to any
other right of participation in the assets of the Company. The
provisions of this paragraph are without prejudice to the other
provisions of these presents as to conversion, redemption and
purchase of shares.

(3) (a) The holders of thie Convertible Preference Shares shall,
by virtue of and in respect of their holdings of Convertible
Preference Shares, have the right to receive notice of any
General Meeting of the Company and to attend, speak
and vote at a General Mecting of the Company only:—

(i) if and when, at the date of the notice convening such
meeting, the preferential dividend on such shares 1s
six months or more in arrears; or

(if) if a resolution is 10 be proposed abrogating, varving
or modifying any of the rights or privileges of the
holders of the Convertible Preference Shares or for
the winding-up of the Company. in which case they
shall only be entitled to vote on such resolution.

Save as aforesaid, whether or not the conversion righis
set out in paragraph {J) below shall have expired, the
Convertible Preference Shares shall not confer on the
holders thereof the right to attend, speak or vote at any
General Meeting of the Company but they shall entitle the
holders to receive copies of notices of General Meetings for
mformation only.

(b) Whenever the holders of the Convertible Preference
Shares are entitled to vote at a General Mecting of the
Company, upon any resolution proposed at such a General
Meeting, on a show of hands every holder thereof who is
present in person or (being a corporation) by a
representative shall have one vote and on a poll every
holder thereof who is present in person or by proxy or
{being a corporation) by a representative shall, up to and
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including the final Conversion Date, be entitled ta exercise
the number of votes which he would have been entitled
to exercise if all the Comvertible Preference Shares
registered 1 his name had been converted into Ordinary
Shares at the Conversion Date then applicable and, after
the final Conversion Date, shall have one vote in respect
of each fully-paid Convertible Preference Share regustered
in the name of such holder.

Subject as hereinafier provided, and subject to the provi-
sions of Article 40, each holder of Convertible Preference
Shares shall be entitled at the times and in the manner
set out in below to convert all or (subject as provided
below) any of his Convertible Preference Shares into
fully-paid Ordinary Shares on the basis of (L11976
Ordinary Shares for every Convertible Preference Share
so converted (such rate as adjusted from time to time as
provided in sub-paragraphs (4)(k), (4}, {H{m} or (4}n}
below being herein called “the Conversion Rate™)
provided that if a Conversion Notice (as described in
sub-paragraph (4)(c) below) is given in respect of part only
of a holding of Convertible Preference Shares so that there
would following the conversion remain a number of
Convertible Preference Shares in that holding smaller
than that required to convert into one Ordinary Share at
the Conversion Rate then applicable, all the Convertible
Preference Shares in that holding shall be converted
notwithstanding the figure inserted in the Conversion
Notice.

For the purposes of the following provisions of this Article
3(B), a “Conversion Date” shall be 3ist May in the vear
1992 and in cach of the following years up to and inciuding
the year 2007 unless in any of such years the accounts of
the Company for its last preceding financial year shall
not have been audited and sent to the holders of the
Convertible Preierence Shares by [st May in such years,
in which case the Conversion Date for that year shall be
the date falling 28 days after the date on which such
accounts are so despalched provided thai, if any
Conversion Date would otherwise fall on a Saturday,
Sunday or a day which is a public holiday in Fngland,
such Conversion Date shall be the first business day
following such day.

The right to comvert shall be exercisahle on any
Conversion Date by completing the Notice of Conversion
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(a “Conversion Notwee™ and the nationality declaration
fu “Nadonality Declaration™) endorsed on the share
certificate refating 10 the Convertible Prejerence Shares o
be converted and/or a notice or declaration in such other
form as may from time to time be prescribed by the
Directors and delivering the samie to the Transfer Oflice
at any time during the period of 28 days ending on the
Conversion Date (such period being hercinafter called a
“Conversion Period™} together with such other evidence
(if any) as the Directors may reasonably require 10 prove
the title of the person exercising such right to convert and
as 10 the matters referred to in the Nationality Declaration,
A Conversion Notice, once given, may not be withdrawn
without the consent in writing of the Company. The
Company shall in each vear in which a Conversion Date
falls give to the holders of the Convertibie Preference
Shares notice in writing not less than four nor more than
eight weeks' prior to cach Conversion Date reminding
them of their right 1o convert and stating the applicable
Conversion Rate. Such notice may (subject to the said
period within which it must be given) accompany or form
part of the document containing the appropriate accounts
referred to in sub-paragraph (4){b) above and shall give
the name of the registrars of the Company and address
of the Transfer Office and shall also, if the Directors have
prescribed some form of Conversion Notice or Nationality
Deciaration different from or additional to that endorsed
on the certificates relating to the Convertible Preference
Shares, be accompanied by a copy of the Conversion
Notice or Natiorality Declaration so prescribed.

(d) Conversion of such Convertible Preference Shares as are
i due to be converted as aforesaid on any Conversion Date
{the “Relevant Shares™) shall he effected in such manner
: as the Directors shail (in accordance with the following
a provisions of this Article 3(B)) from time to time
: determine or in such other manner as may be authorised
by the Statutes.

o fe} (1) The Directors may subject as herein provided elect
to redeem at par the Relevant Shares (or any of them)
on any Conversion Date out of the profits of the
Company which would otherwise be available for
"';" distribution to the holders of any class of shares. The
Convertible Preference Shares shall confer upon the
holders thereof the right and the obligation (in the
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event that the Convertible Prefer2nce Shaics held by
them respectively become Relevant Shares and the
Directors determiine 12 redeem the same at par out
of profits as aforesaid) 1o subseribe for the aporopriate
number of Ordinary Shares at the applicable
Conversion Rate at such premium (if any) as shall
represent the amount by which the redemption
moneys exceed the nominal amount of the Ordinary
Shares to which the holders are so entitled. In uny
such ¢use, the Conversion Notice given by a holder
of Relevant Shares shall be deemed irrevocably 1o
authorise and instruct the BPirectors to apply the
redemption moneys payable to him in subscribing
for such Ordinary Shares at such premium (if any)
as aforesaid.

‘The Directors may subject as herein provided elect
to redeem at par the Relevant Shares (or any of themj
on any Conversion Datc outl of the proceeds of
a fresh issuc of Ordinary Shares. The Convertible
Preference Shares shall confer upon the holders
thereof the right and the obligation (in the event
that the Convertible Preference Shares held by them
respectively  hecome Relevant Shares and the
Directors determine to redeem the same at par out
of the proceeds of a fresh issue as aforesaid) to
subscribe, and the holders shall be deemed
irrevocably to authorise and instruct the Seeretary of
the Company (or any other person appointed for the
purpose by the Directors) to subscribe as agent on
the holder’s behalf, for the appropriate number of
Ordinary Shares (which authority shall include the
right to borrow money for this purpose) at the
applicable Conversion Rate at such premium (if
any) as shall represent the amount by which the
redemption moneys €aceed the nominal amouni of
the Ordinary Shares to which the holders are so
entitled. In any such case, the Conversion Notice
given by a holder of Relevant Shares shalt be deemed
irrevocably 10 authorise and instruet the Directors to
apply the redemptiun moneys payable to him in
payment to lus said agent.

The Directors may determing to effect conversion by
means of consolidation and sub-division, In such
case the requisite consotidation and sub-division shail
be efiected pursuant to the authority given by the




(if)

N

passing in General Meeting of the Special Kesolution
creating the Convertible  Preference Shares, be
consohdating into or. share all the Relevant Shares
at any Conversion Date held by any holder or joint
holders and sub-dividing such consolidated share into
shares of 50p each (or such other nominal amount
as may be appropriate as a result of any consolidation,
sub-division, ;epayment or reduction of capital or
other event changing such nominal amount) of which
one share for each 208.75p nominal amount of the
consolidated share (or such other number of shares
as may be appropriate as a result of any adjustment
pursuant to the provisions of sub-paragraphs (4}kJ,
(4)(2), (4)(m) or (4)(n) below) shall be Ordinary
Shares (and so in propertion for any other nominal
amount of the consolidated share) fractional
entitlements being disregarded and the balance of
such shares (including any f{ractions) shall be
Non-voting Deferred Shares having the rights set out
in sub-paragraphs (){{) (ii) and (4} (iii} below.

In the case of a conversicn effected by means of
consolidation and sub-division as provided in
sub-paragraph  (4)(f) (i) above, the WNon-voling
Deferred Shares arising as a result thereof shall:—-

(x) on a return of capital on winding-up or
otherwise, entitle the holders thereof only to the
repayment of the amounts paid up on such
shares zster payment in respect of each Ordinary

Share of the capital paid up on such shares and
£100.,000;

{y) not entitlc the holders thereol to the payment of
any dividend;

{z) not entitle the holders thereof (o receive notice
of or attend or vote at any General Meeting of
the Company.

Such conversion shall be deemed to confer
irrevocable authority on the Company at any time
thercafter 10 appoint any person to execute on behalf
of the holders of such Non-votirg Deferred Shares a
transfer thereof (and/or an agreement to transfer the
same} to such person as the Company may determine
as custodian thereof and/or to purchase the same (in
accordance with the provisions of the Compaitics Act
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1985 1m any such case for not more than Ip for all
the Non-voting Deferred Shares without obtaining
the sanction of the holder or holders thercof and
pending such transler and/or purchase to retain the
certificate for such Non-voting Deferred Shares.

(iii) The Company may at its option at any time after the
creation of any Non-voting Deferred Shares redeem
all of the Non-voting Deferred Shares then in issue,
at an aggregate price not exceeding lp for all the
Non-voung Deferred Shares redeemed, at any time
upon giving the registered holders of such shares not
less than 28 days’ previous notice in writing of its
intention so to do. fising a time and place for the
redemption.

Any fractions of Ordinary Shares arising on conversion
shall be aggregated and sole on behalf of such holders of
Relevant Shares at the best price reasonably obtainable
and the net proceeds of sale shall be distributed pro-rata
among such holders who would otherwise bave been
cntitled unless in respect of any holding of the Relevant
Shares the amount 1o be distributed would be less than
£2 in which case such amount shall not be so distributed
but shall be retained for the kenefit of the Company.
For the purpose of implementing the provisions of this
sub-paragraph (4)(g) the Directors may appoint some
persen to execute transfers or renunciations on behalf of
persons otherwise entitled to any such fractions and
generally may make all arrangements which appear to
them necessary or appropriate for the settlement and
disposal of fractional entitlements.

The preferential dividend on any Convertible Preference
Shares converted {whatever the manner of conversion)
shall cease to accrue with effect from the fixed dividend
date last preceding the relevant Conversion Date. The
Qsdinary Shares arising on such conversion shall rank
pari passu in all respects with the Ordinary Shares then
in issuc and shall entitle the holder to all dividends and
{unless any adjustment shall have been made in respect
thereof under sub-paragraphs (43(K), (D), (D) or (4Xn)
below) other distributions payable following conversion
on the Ordinary Shares in respect of the financial vear of
the Company in which the Conversion Date falls, but not
any dividends or distributions in respeet of any earlier
financial year
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(whatever the manner of conversion) shall be eflected
within 4 days of the Conversion Date. Within 28 days
after the Conversion Date, the Company shadl send to
cach holder of the Relevant Shares, by post at his own risk.
tree of charge, a definitive certificate for the appropriate
number of fullv-paid Ordinary Shares and a new certificate
for any unconverted Convertible Preference Shares
comprised in the certificates surrendered by him together,
where relevant, with a cheque in respect of any cash
entitlement arising {rom the sale of fractions. In the
meantime transfers shall be certified against the register.

If immediately after any Counversion Date 75 per cent. or
more of the Convertible Preference Shares shall have been
converted, the Company shall be entitled (suhject 1o the
Companies Act 1985) by not more than eight weeks™ nor
less than fuur weeks' notice 10 writing given not later than
one month after such Conversion Date (or any subseauent
Conversion Date) to require all holders of the Convertible
Preference Shares to convert on the expiry of such notice,
but with eflect from the Conversion Date fellowing which
the said notice was given, the whole of thewr holdings of
such shares into Ordinary Shares at the Conversion Rate
then applicable. Upon the expiry of the said notice the
holders of the Convertible Preference Shares shall be
treated as having exercised the right to convert in respect
thereof and the provisions relating to conversion set out
above shall apply mutaris pugtandis as if the date of the
expiry of such notice was the Conversion Date and such
Convertible Preference Shares were “Relevant Shares™ at
the Conversion Date following which the said notice was
given,

If, following the issue of the Conyertible Preference Shiires
and before they cease to be capable of heing converted
into Ordinary Shares, the Company shall make any issue
{subject as provided below) of Ordinary Shares by way of
capitalisation of profits or reserves (including any share
premium account and capital redemption reserve) to
holders of Ordinary Shares, the number of Ordinary
Shares to be issucd on any subseguenti conversion of
Convertible Preference Shares shalt be increased pro rata
and if any doubt shall arise as to the number thereof, the
certificate of the auditors for the time being of the
Company (“the Auditors™) shall be conclusive and binding
on all concerned. No adjustments shall be made in the
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event of the ssue of shares by way of capitahisation of
profits or reserves at the option of a holder of Ordinary
Shares in licw of cash dividends.

If, following the issue of the Convertibie Preference Shares
and before they cease to be capable of being converted
intv Ordinary Sharcs. the Qrdinary Shares shall be
consolidated or sub-divided, the number of Ordinan
Shares to be issued on any subsequent conversion "
Convertible Preference Shares shall bhe reduced or
increased pro rata and if any doubt shall arise as to the
number thercof, the certificate of the Auditors shall be
conciusive and binding on all concerned.

If, following the issue of the Convertible Preference Shares
and before they cease to be capable of being converted
into Ordinary Shares, the Company shall make any capital
distribution to the holders of Ordinary Shares, the number
of Ordinary Shares to be issued on any subsequent
conversion of the Convertible Preference Shares shall be
increased by an amount determined to be appropriate by
the Auditors, whosc certificate shall be conclusive and
binding on all concerned. For the purposes of this
sub-paragraph (4)(m), “capital distribution™ means any
divideni or other distribution of capital profits (whether
realised or not) or capital reserves, or profils or reserves
arising after the datc of the passing in General Meeting of
the Special Resolution creating the Convertible Preference
Shares from a distribution of capital profits (whether
realised or not) or capital reserves by a subsidiary, except
by means of a capitalisation issue not contravening
sub-paragraph (6)a) {vii) below or any repayment of
capital or purchase of the Company's own shares (other
than a redemption or purchase of redeemable shares,
including the Convertible  Preference  Shares, in
accordance with the terms of issuc thereof); for the

urposes of this sub-paragraph (4)(m). insofar as the
relevant audited accounts do not distinguish between
capital and revenue profits or reserves, the Company shall
be entitled 1o vely upon a writlen estimate by the Auditors
as to the extent to which any part of unv profit or reserve
should be regarded as of a capital nature, and in any case
where the Company shall purchase its shares, the amount
of the capital distribution per Ordinary Share shall be that
amount which is the gross amount paid on such purchase
divided by the number of Ordinary Shares remaining in
issuc following such purchase,
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(n) I following the sssue of the Converuble Preference Shares
and before they cease o be capable of hemng converted
intor Ordinary Shares, an offer 15 made to the holders of
Ordinary Shares (or ail such shareholders other than the
offeror and/or any associate of the offeror, as defined in
Section 430F of the Companies Act 1985) to acquire the
whole or any part of the issued ordinary share capital of
the Company or if any person proposes a scheme with
regard to such acquisition, and the Company becomes
aware thai the right to cast more than 50 per cent. of the
votes which may ordinarily be cast on a poll at a General
Meeting of the Company has  will become vested in
the offeror and/or associates aforesaid, the Company shall
give written notice to all holders of Convertible Preference
Shares of such vesting within 14 days of its becoming so
aware and each holder shall be entitled within the period
of 42 days from the date of such notice to convert some
or all of his Convertible Preference Shares irto fully puid
Ordinary Shares on the basis set out above excep! that
the Conversion Period shall be the said period of 42 days
an.d the Conversion Date shall be the last day of such
period (or in the event of such day being a Saturday.
Sunday or a day which is a public holiday in England,
on the first business day following such date) and the
Conversion Rate shall be the Conversion Rate calculated
in accordance with the provisions of sub-paragraph {(4)(a)
above (as adjusted from time to time) multiplied by the
average premium paid for a Convertible Preference Share
over the twelve months up to but excluding the last
completed calendar month prior to the date of the notice
referred to above (or if the Conversion Date arises before
the Convertible Preference Shares shall have had a quoted
price for tweive months, for all months up to but excluding
the last completed calendar month prior to the date of
the notice referred to above). the said premium being
caiculated for each day for which The Stock Exchange
publishes the Daily Official List falling within such twelve
months (or less) as being equal to:—

A

BxC

where—

1Y A is the average of the highest and lowest quoted
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prices of a Convertible Preference Share, as derved
from The Stock Exchange Daily Official [t

(i) B 1s the average of the highest and lowest quoted
prices of an Ordinary Share as derived from The
Stock Exchange Daily Ofiicial List: and

(iii) C is the Conversion Rate, expressed as a fraction,
cafculated in accordance with the provisicns of
sub-paragraph (4)(a) above (as adjusted from time to
time).

Provided that if for any day the premium as so calculated
shall be less than one, such day shall be disregarded in
calculating the average premium paid for a Convertible
Preference Share over the relevant twelve months (or
less) and further provided that no adjustment to the
Conversion Rate shall be made pursuant to this
sub-paragraph to the extent that, as a result thereof, the
aggregate nominal amount of the Ordinary Shares into
which any Convertible Preference Shares may be
converted will exceed the aggregate nominal amount of
such Convertible Preference Shares. Subject as aforesaid.
the provisions d4s to conversion in sub-paragraph 4{a)
above shall apply nnas mutandis 10 such conversion,
At the expiration of the said period of 42 days, any
outstanding Convertible Preference Shares in respect of
which a duly completed o nversion notice shall not have
been received as set out above shall cease 1o be capable
of conversion pursuant to the provisions of this
sub-paragraph {4)(n), but not otherwise.

(5) {a) Where a holder of Convertible Preference Shares has given
a Conversion Notice and a Nationality Declaration in
respect thereof, such Convertible Preference Shares may
be redeemed at par at the option of the Company and in
the case of any such redemption, the redemption moneys
shali become payable on redemption but shall (subject to
the Companies Act 1985) be applied for the purpose of
the exercise of the conversion rights,

{(b) The Company shall have the right, subject to the
Companics Act 1985, to redeem at any time and from
time to time during the pertod commencing on st July,
2007 and ending on st January, 2010 the whole or any
part of the Convertible Preference Shares for the time
being issued and outstanding by giving to the holders of
the particular Convertible Preference Shares to be
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redeemed not less then 28 dasy’ prior notice 1 writing of
the date {"the Redemption Date™) when such redemiption
is to be effective,

(e} In the case of partial redemption under sub-paragraph
(3Xb} above. the Company shall for the purpose of
ascentaining the particular Convertible Preference Shares
to be redeemed cause a drawing to be made at the
registered office of the Company or at such place as the
Directors may decide in the presence of a representative
of the Auditors.

(d) Any notice given under sub-parageaph (5)}b) above shail
specify the particular Convertible Preference Shares (o be
redeemed, the applicable Redemption Date and the place
at which the certificates for such Convertible Preference
Shares are to be presented for redemption and upon
such Redemption Date the Company shall redeem the
particular Convertible Preference Shares to be redeemed
on that date and cach of the holders of the Convertible
Preference Shares concerned shall be bound to deliver to
the Company at such place the certificates for such of the
Convertible Preference Shares concerned as are held by
him. Upon such delivery the Company shall pay to
such holder the amount due to him in respect of such
redemption. Ifany certificate so delivered to the Company
includes any Convertible Preference Shares not (0 be
redeemed on the relevant Redemption Date, a fresh
certificate for such Convertible Preference Shares shall be
issued free of charge to the holder delivering such
certificate 1o the Company,

(e) There shall be paid on each Convertible Preference Share
redeemed under sub-paragraph (5}b) above the amount
paid up thereon together with a premium of 75p per share
and a2 sum equal 1o ait arrcars and accruals of the
preferential dividend thercon to be calculated down to
and including the Redemption Date and to be payable
irrespective of whether or not such dividend has been
declared or earned or become due and payabile.

() As from the relevant Redemption Date of Convertible
Preference Shares redeemed under sub-paragraph (5)(b)
above the preferential dividend shall cease 10 accrue on
the Convertible Preference Shares due for redemption
except on any such Convertible Preference Shares in
respect of which, upon due presentation of the certificate
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relating thereto, pavment of the money due at such
redempiion shall be refused.

The Company shall, subject to the Companies Act TURS,
redeem on st Januwary, 2010 (or <o svon thereafier as the
Company shall be able to comply with the provisions of
the Companies Act 1985 affecting the redemption of
redeemable shares) all of the Convertible Preference
Shares (if any) in issuc on that date and the amount
pavable on redemption thereof shall be the sum specified
in sub-paragraph (5)e) above, Not less than 28 days’ prior
notice in writing of such redemption shall be given to the
holders of the Convertible Preference Shares.

The receipt of the registered holder tor the time being of
any Convertible Preference Shares or in the ~ase of joint
registered holders the receipt of any of them for the
moneys pavable on redemption thereof or application of
the same as provided on any conversion thereol shall
constitute an absolute discharge to the Company in respect
thereof.

Subject to the provisions of the Companies Act 1985,
the Company may at any time purchase Convertible
Preference Shares (i) in the market, or (i) by tender
(available alike to all holders of Convertible Preference
Shares), or (iii) by private treaty, in each case at a price
(exclusive of all costs of purchase) which, if the Convertible
Preference Shares are then listed on The Stock Exchange,
shall not exceed the average of the middlesmarket
quotations therefor based on The Stock Exchange Daily
Official List during the period of 10 business days
immediately prior to the date of such purchase, or, in the
ase of a purchase on The Stock Exchange, at the market
price thercof provided that such market price is not more
than 5 per cent. above such average, but not otherwise,
and upon such other terms and conditions as the
Company may think fit. The Company may exercise its
rights and powers of purchase as regards the Convertible
Preference Shares and any Further Preference Shares
which may be issued pursuant to paragraph (7) below
(not being a series which is identical and forms a single
series with the Convertible Preference Shares) at its sole
discretion  without obligation to maintain  the ratio
between the nominal amounts for the time being
outstanding of any series.
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(i3 Upon the redempnon of any Convertible Preference
Shares the Directors may pursuant 1o the authority given
by the passing in General Meeting of the Special
Resolution to create the Convertible Preference Shares
convert and subdivide the authorised preference share
capital existing as a consequence of such redemption into
shares of any other class of share capital into which the
authorised share capital of the Company 1s or may at that
time be divided of a like nominal amount (as nearly as
may be) as the shares of such class then in issue or into
unclassified shares of the same nominal amount as the
Convertible Preference Shares.

{6) (a) So long as any Convertible Preference Shares remain
capable of being converted into Ordinary Shares, then,
save with such consent or sanction on the part of the
holders of the Convertible Preference Shares as is required
for a variation of the rights attached to such shares:—

(1) No shares shall be allotted pursuant to a capitalisation
of profits or reserves except Ordinary Shares, credited
as fullyv-paid to the holders of QOrdinary Shares and,
if there be other equity share capital as defined by
Section 744 of the Companies Act 1985 in issue
(other than the Convertible Preference Shares or
any Further Preference Shares which may be issued
pursuant to paragraph (7) below), except shares issued
credited as fully-paid to the holders of such other
equity share capital other than the Convertible
Preference Shares or any such Further Preference
Shares) as part of the same capitalisation as is effected
to the holders of the Ordinary Shares and upon any
such ailotment to the holders of Ordinary Shares the
Conversion Rate shall be adjusted as appropriate
under sub-paragraph (4)(k) above provided that nu
such allotment shall be made if| as a result thereof,
the aggregate nominal amount of the Ordinary Shares
into which any Convertible Preference Shares may
be converted would exceed the aggregate nominal
amount of such Convertible Preference Shares.,

(ii} Ifany offer or invitation by way ol rights or otherwise
(not being an offer or invitation to which the
provisions of sub-paragraph (4){n) above apply) is
made to the holders of the ordinary share capital of
the Company, the Comipany shall make or, so far as
it is able, procure that there is made a like offer at
the same time to each holder of Convertible
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(iv)
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Preference Shares as i his conversion nights had been
eacreisable and exercised m full on the record date
for such offer or invitation on the basis of the
Conversion Rate then applicable, In the case of
any offer or mvitation as aforesaid betng made the
entitlement of the holders of Convertible Preference
Shares 1o participate therein as set out in this
paragraph (6)a) (i1 shall be to the exclusion of amy
other entitlement or right © which such holders
might othenwise be entitled whether pursuant to the
Companies Act 1985 or otherwise.

H prior to the last Conversion Date the Company is
wound up. the Company shall forthwith give notice
thereof in writing to all holders of Convertible
Preference Shares. Each holder of Convertible
Preference Shares in respect of all or uny of his
Convertible Preference Shares shall he entitied within
six weeks after the date of the resolution to wind up
the Company or {as the case may be) after the date
of the Qrder of the Court for such winding-up (either
of such dates being referred to in this sub-paragraph
as “the operative date™ by notice in writing to the
Company to elect to be treated as if his conversion
rights had been exercisable and had been exercised
immediately before the operative date on the basis
of conversion as provided above and in that event he
shall be entitled to be paid in satisfaction of the
amount due in respect of such of his Convertible
Preference Shares as are to be treated as if converted
a sum equal to the amount to which he would have
become entitled in such liquidation if he had been
the holder of the Ordinary Shares to which he would
bave become entitled by virtue of such conversion
(fractions being disregarded for this purpose), together
with any arrears, deficiency or accrual of the
preferential dividend on such Convertible Preference
Shares down to the fixed dividend date last preceding
the Conversion Date which immediately preceded
such winding-up. At the end of the said period of
six weeks, any outstanding Convertible Preference
Shares shall cease o be convertible or capabie of
becoming convertible or of being treated as
converted.

No equity share capital {other than the Convertible
Preference Shares or Further Preference Shares
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ranking part passu in all respeets save as provided in
any or all sub-paragraphs {7)a) o (7)d) of paragraph
{(7) below) shal) be in issue which 18 not in all respects
uniform with the Ordinary Shares in issuc on the
date of the passing of the Special Resolution to create
the Convertible Preference Shares save:—

{x} as to the date from which such capital shall rank
for dividend; or

{y} for equity share capital issued pursuant 10 an
employees’ share scheme within the meaning of
Section 743 of the Companies Act 1985; or

()} for equity share capital which has attached
thereto rights as 1o dividend, capital and voting
which in no respect are more favourable than
those attached to the Ordinary Shares in issue at
the date of the passing of the Special Resolution.

(v) No resolution shall be passed whereby the rights
attaching to the Ordinary Shares shall be modified,
varied or abrogated,

(vi} The Company shall procure that at all times up to
the fast Canversion Date there shall be sufficient
autworised but unissued ordinary share capital
available for the purposes of satisfying the
requirements of any Conversion Notice as may be
delivered pursuant 10 paragraph (4) above.

(vii) The Company shall not make any offer or invitation
to the holders of Ordinary Shares nor allot any shares
in pursuance of a capitalisation issue or make any
capital distribution (as defined in sub-paragraph
(4)m})above) in any case during a Conversion Period,
or by reference to a record date during a Conversion
Period, or following a Conversion Period by reference
to a record date prior to such Conversion Period.

(b) I the Company shall change its accounting reference date
10 a date which is more that seven days before or after
31st December, such adjustments shall be made 1o the
conversion rights attached to the Convertible Preference
Shares as the Auditors shall determine to be fair so as not
to prejudice the conversion rights and notification of such
change and adjustment shall be given to the holders of
the Convertible Preference Shares.
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el On the day next following the last Converston Date
any Convertible Preference Shares then vutstanding shall
automatically be redesignated as *7.75p (net) Cumulative
Redeemable Preference Shares of 25p each™ without any
requirement 1o alter or substitute the existing certificates
in respeet of such shares,

{d) The Company shall use ajl reasonable endeavours to
procure that the Ordinary Shares arising on conversion
are admitted to the Official List of The Stock Exchange.

{7} Subject to sub-paragraph (6)a) (iv) above, the Company may
from time to time create and issue further preference shares (in
these particulars called “Further Preference Shares™) ranking as
regards participation in the profits and assets of the Company
pari passiwith but not in priority to the Convertible Preference
Shares and so that any such Further Preference Shares may
either carry as regards participation in the profits and assets
of the Company rights and restrictions identical in all respecis
with the Convertible Preference Shares or with any vu:er series
of Further Preference Shares or rights and restrictions differing
therefrom in any respect including but without prejudice to
the generality of the foregoing in that:—

(a) the rate of dividend may difter:

(b} the Further Preference Shares may rank for dividend as
from such date as may be provided by the terms of issue
thereof and the dates for pay ment of dividend may differ;

(¢} a premium may be payabie on a return of capital or there
may be no such premium; and

(d) the Further Preference Shares may be redeemable and/or
convertible into Ordinary Shares on such terms and
conditions as may be prescribed by the terms of the issue
thercof and/or these presents.

VARIATION OF RIGHTS

4, Whenever the share capital of the Company is divided into (s
different ¢lasses of shares, the special rights attached to any class may,
subject to the provisions of the Statutes, be varied or abrogated either
with the consent in writing of the holders of three-fourths in nominal
value of the issued shares of the class or with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class (but not otherwise) and may be so varied
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or abrogated whtlst the Company 18 2 pomg concern or dunng or m
contemplation of a windimg-up, To every such separate General Mecting,
all the provisions of these presents refating o General Meetiags of the
Company and to the proceedings thereat shall muratts mutandiy appls,
eacept that the quorum shall be two persons at least holding or representing
by praxy one-third in nosminal value of the issued shares of the class thut
so that if at any adjourncd meeting a quorum as above defined is not
present, any one holder of shares of the class present in person or by
proxy shall be a quorum) and that any holder of shares of the class present
in person or by proxy may demand a poll and that every such holder
shall onx a poll have one vote for every share of the class held by him.
The foregoing provisions of this Article shall apply to the vuriation or
abrogation of the special rights attached 10 some onliy of the shares of any
clags as 1f each group of shares of the class differently treated formed a
separate class the special rights whereof are to be varied.

5. The special rights attached to any class of shares having
preferential rights shall not, unless otherwise expressly provided by the
terms of issue thercof, be deemed to be varied by the ereation or issue of
futcher shares ranking as regards participation in the profits or assets of
the Company in some or all respects pari passie therewith but in no
respect in priority thereto.

ALTERATION OF SHARE CAPITAL

6. The Company may from time 1o time by Ordinary Resolution
increase its capital by such sum to be divided into shares of such amounts
as the resolution shall prescribe. All new sha.ces shall be subject to the
provisions of these presents with reference {o allotment, payment of calls,
lien, transfer, transmission, forfeiture and otherwise.

7. (A) The Company may by Ordinary Resolution:—

(1} Consolidate and divide all or any of its share capitat into
shares of larger nominal value than its existing shares,

(2) Cancel any sharcs which, 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 capital by the amount
of the shares so cancetled.

{3) Sub-divide its shares, or any of them, into shares of smaller
nominal value than is fixed by the Memorandum of
Association (subject, nevertheless, 1o the provisions of the
Statutes), and so that the resolution wherehy any share is
sub-divided may determine that, as between the holders of the
shares resulling from such sub-division, one or more of the
shares may. as comparcd with the others, have any such
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preferred, deferred or other special nghts, or be subject to any
such restrictions, as the Company has power to attach to
unissued or new shares.

(B Upon any consolidation of fully paid shares into shares of
larger nominal value the Directors may as between the holders of
shares 50 consoiidated determine which shares are consolidated into each
consolidated share and in the case of anv shares registered in the name
of one holder being consolidated with shares registered in the name of
another holder may make such arrangements as may be thought fit o
the sale of the consolidated share or any fractions thereof and for the
distribution among the persons cntitled thereto of the net proceeds of
such sale and for such purpnse may appoint some person to transfer the
consolidated share 1o the purchascr. Provided that the necessary unissued
shares are available the Directors may alternatively in cach case where
the number of shares held by any holder is not an exact multiple of the
number of shares 10 be consolidated into a single share issue 10 each such
holder credited as fully patd up by way of capitalisation of reserves (anu
without the sanction required in Article 125) the minimum number of
shares required to round up his holding to such a multiple (such issue
being deemed to have been effected immediately prior to consolidation)
and the amount required to pay up such shares shall be appropiiated at
their discretion from any of the sumis standing to the credit of any of the
Company’s reserve accounts (inciuding without limitation the Statutory
Reserve, Share Premium Account and Capital Redemption Reserve Fund)
or to the credit of profit and loss account and capitalised by applying the
same in payving up such shares.

3. The Company» may by Special Resolution reduce or cancel its
share capital or any capital redemption rescrve fund or share premium
account in any manner and with and subject to any incident authorised
and consent required by law.

8A. Suhbject 1o the provisions of e Statutes the Company may
purchase any of its own shares {including redeemable preference shares).

SHARES

9. Excentas required by law or pursuant to the provisions of Article
40, no peison shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be hound by or compelled in
any way to recognise any equitable. contingent, future or partial interest
in any share, or any interest in any [ractional part of a share, or (except
only as by these presents or by law otherwise provided) any other right
in respect of any share, except an absolute right to the entirety thercof in
the registered holder.
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HYL Walbiout prejudice to any spegial rlghts previousty conferred on
the holders of any shares or class of shares for the time being issued, any
share in the Companry may be issusd with such preferred, Jdeferred or
other special nghts. or subject to 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 (or, in the absence
of any such determination, as the Dirzctors may determine) and subject
to the provisions of the Statutes the Company may issue preference shares
which are, or at the option of the Company are to be liable, to be
redecraed.

11. {A) Subject co the provisions of the Statutes relating to authority.
pre-cmption rights and otherwise and of any resolution of the Company
in General Meeting passed pursuant thereto, all unissued shares shall be
at the disposal of the Directors and they may allot (with or without
conferring a right of renunciation), grant options aver or otherwise dispose
of them 10 such persons. at such times and on such terms as they think
proper.

(B} (i) The Directors shall be generally and unconditionally
authorised pursuant to and in accordance with Section 8u of the
Companies Act 1985 to exercise tor each presc.awed reriod all the powers
of the Company to allot relevant securities up o an aggiegate nominal
amount egual to the Sectinn 80 Amount.

{ii) During each prescribed period (e Directors sh+¥! ba
empowered to allot equity securities wholly for cash pursuant ‘o and
within the 1erms of the said authority

{a) 10 connection with a rights issue and

(h) otherwisz thun m connection with a rights issue up tQ an
agpregate nominal amount equal to the Section §9 Amouni
as if Section 89(1) of the said Act did not apply to any such
allotment.

(111} By such anthority and power the Directors may during
su-h period make offers or agreements which would or might require the

allotment of securitics afier the expiry of such period.

{iv) Tor the purposes of this Articler—

(a) “rights issue” means an offer of equity securities open for

acceptance for a period fixed by the Divectors to holders of

equity securities on the register on a fixed recovd date in
proportion to their respective holdings of such securities or in
accordance with the cghts attached thereto (but subject to
such exclusions or other arrangenmients as the Direclors muy
deemt necessary  or expedient in refation {0 fractionat
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entitlements or fegal or practical problemis under the Jaws of,
or the requirements of any recognised regulitory body or any
stoch eschange in, any terrton ),

(b “preseribed vedod™ means in the first instance the period frem
the daie of the adoption of this Article ta the date of b2
Annual General Meeting in 1989 or 31st July, 1989, whichever
is the carlier, and shall thereafter mean any period (not
exceeding 15 months on any occasion) “or which the authority
and power cenferred by sub-paragraphs (i and (ii) above are
renewed or exiended by a Special Resolution of the Company
stating the Section 80 Amount and Section 89 Amount ‘or
such period:

(€) “the Section B0 Amount™ shall for the first preseribed perod
be £24.745,178.50 and for any other prescribed period shall
be that stated in the relevant Special Resolution;

() “the Section 89 Amount” stwll for the first prescribed period
be £6.262.741 and for any other prescribed period shall be
that stated in the relevant Special Resolution;

(e} the nominal amount of any securities shall be taken to be. in
the case of rights to subscribe for or 1o convert any secuorities
into shares of the Company, the nominal amount of such
shares wehich may be allotted pursuant to such rights: and

(N words and expressions defined in or for ihe purposes of Part
IV of the Companies Act 1985 shall bear the same meanings
in this Article 11.

12, The Company may exercise the powers of paying commissions U mmss o
conferred by the Siatutes to the full extent therebv permitted. The
Company may also on any issue of shares pay such brokerage as may be
lawful.

13.  Subject to the provisions of the Staiutes and ot these presents, R
the Directors may at any time after the allotment of any share vut before
any person has been entered in the Register of Members as the holder
recopnise a renunciation thercof by the allottee in favour of some other
person and may accord to any allotiee of a share a right to effect such
requnciation upon and subject to such terms and conditions as the
Directors may think fit 1o impose.

SPECIAL SHARE

13A. {A) The Special Share may only be issued to, held by «nd Liipiemtes

transferred o the Secretary of State for Trade and Industey or his suceessor ™'Y
ar a nominee on hs behalf,
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(BY Notwithstanding any provision in these presents to (he
contrary, the amendment, removal or alteration of the effect of all oray
of the following Articles or. where <pecified, the relevant parts of the
following Articles shall be deemed to be a variation of the rignts attaching
1o the Special Share and shall accordingly only be effective with the
consent in writing of the Special Shareholder:—

(i) the definitions of “Government Director™, “Special Share
“Special Shareholder™ and “The United Kingdom™ in Article 2

(ii) this Article 13A;
(iii) Article 40;

(iv) the first sentence of Articla 71 so far as it imposes requirements
as to the citizenship of Directors and their alternates;

(v) Article 72;
(vi) Article 81{v);

{vii) the words in brackets in Article 8 1{vi):

(viii) the words in the first set of brackets in Article 89(D). and
(ix) the second sentence of Article 137.

{C) The Special Shareholder shall be entitled 1o receive notice
of and to attend at anv General Meeting or any meeting of any class of
shareholders of the Company. but the Special Share shall carry no right to
vote nor any other rights at any such meeting except that, at any such
meeting at which any matier mentioned in this Article (“relevani business”)
is dealt with, it shall carry the right to speak in relation to any business
which is, or includes, relevant business.

iD) In a distribution of capital in 4 winding up of the
C~mpan-. the Special Sharchoider shall be eniitled to repayment of the
capital pail up on the Special Share in priority to any repayment of capstal
to any other member. The Special Share shall confer no other right (o
participate in the capital or profits of the Company.

(E) The Special Sharcholder may require the Company at any
time, either /) ~whizet to the provisions of the Statutes, 10 vedeem the
Special Shar - . 15, or (if) ta convert the Special Share into one ordinary
voting share (wi-tin the meaning of Section 5 of the British Aerospace Act
1980 in the Company (“ordinary voling share™) by serving written notice
upon the Company requiring such redemption or, as the case may be,

1
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comversion and delivering the share certtficate for the Special Share to the
Company, whereupon the Company shall, in the case of a redemption.
redecin the Sp~.:al Share for cash at par and, in the case of a conversion,
issue to the Special Shareholder a certificate in respect of the share into
which the Special Share is converted, in each case within 21 days of the
receipt of the share certificor for the Special Share by the Company,

(F) Ifan ordiary voting Jare has 4 nominal value in excess
of £1 and if the Special Shureholder shali have required the Company 10
convert the Special Share into an ordinary voting share, then the Special
Share shall carry the right to subscribe for one ordinary voting share for
rash at par. In any such case, the Special Share shall be treated as converted
and the nominal value of £1 shall be applied in part payment of the nominal
value of the ordinary voting share and the Special Sharcholder shall pay
up the balance of the nominaf value in cash.

(GY I the Special Shareholder shill have required the
Company to convert the Special Share into an ordinary voting share,
the Directors may effect such conversion in any manner they consider
appropriate and, without prejudice to the generality of the foregoing, may
redeem such Special Share and apply the proceeds of redemption in
payment or. if paragraph (F) above applies. in part payraent of the nominal
value of the ordinary voting share into which the Special Share 1s to bs
converted,

SHARE CERTIFICATES

14. Every defintive share certificate shall be issued under the Seal
(or tne Securities Seal or in the case of shares on a branclt register, an official
seal for use in the relevant territory) and shall specify the number and class
of shares to which it relates and the amount paid up thereon. No definitive
certificate shall be issued representing shares of more than one class, Uniess
the Directors otherwise determine no definitive certificate shall be issued
in respect of shares held by a Stock Exchange Nominee.

{5, Inthe caseof a share held jointly by several persons the Company
14l not be bound to issue more than one certificate therefor and delivery
of acertificate to one of two or more joint holders shall be sufticient defivery
1ol

16, Subject to the provisions of these presents, any person (excluding
a Stoek Exchange Nominee 1o whom no certificate is to be issued pursuant
to Article 14 above) whose name is entered in the Repister of Members
in respect of any shares of any one class upon the issue or transfer thereof
shall he entitled without payment 1o ¢ erlificate therefor (in the case of
issuc) within one nionth {or such long.r period as the terms of issue shall
piovide) afier allotment or (in the case of a transfer of fully-paid shares)
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within fourteen day s after lodgment of transfer or {in the case of a transfer
of parthv-paid shares) within two months after ledgment of trunsfer.

17, Where some only of the shares comprised in a share certificate i con
are transterred the old certitivate shall be cancelled and a new certificate
tor the balance of such shares be issued in lieu without charge.

18. (A) Any two or morc certificates representing shares of any ! »#vostmee
one class held by any meinber may at his request be cancetled and a
single new certificate for such shares issued in lieu without charge.

(8) 1f any member shaill surrender for cancellation & share
certificate representing shares held by him and request the ( »mpany to
issue in heu two or more share certificates representing such shares in
such proportions as he may specify, the Directors may, if they think fit,
comply with such request.

(cy Ifa share certificate shall be damaged or defaced or alleged
to have been lost, stolen or destroyed, a new certificate representing the
same shares may be issued to the holder upon request subject 1o delivery
up of the old certificate or (if atleged to have been lost, stolen or destroyed)
compliance with such conduions as to evidence and indemnity and (in
either case) to the payment ol out-of-pocket expenses of the Company in
connection with the request as the Dircctors may think fit,

(n} In the case of shares held jointly by several ;»rsons any
such request may be made by any one of the joint holders.

CALLS ON SHARES

19, The Directors may {rom time to time make calls upon the o
members in respect of any money unpaid on their shares (whether on
account of the nominal value of the shares or, when permitted. by way
of premium) but subject always to the terms of issue of such shares. A
call skall be deemed to have been mude at the time when the resolution
of the Directors authorising the call was passed and may be made payvable
by instalments.

20, Each member shall (subject to receiving at least fourteen daysg® Pl
notice specifying the time or times and place of payment) pay to the
Company at the time or times and place so speeified the ament called
on his shares. The joint holders of a share shall be jointly and severally
lable to pay all calls in respect thereof. A call may be revoked or postponced
as the Directors mav determine,

21, Ifasum calied in respect of a share is not paid before or on the et
day appointed for pavisent thereof, the person from whom the sum is
due shall pay interest on the sum from the day appointed for payment
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thereat’ (a the time of actual payment af such rate {pot eaceeding 25 per
ceni. per annum) as the Directors determine but the Divectors shall be at
fiberty tne any case or ¢ases to waive payment of such miterest wholly or
in part,

22, Any sum {whether on account of the nominal vatue of the share Dot
or by way of premium) which by the terms of issue of a share becomes
payable upon allotment or at any fixed date shall for all the purposes of
these presents be deemed to be a call duly made and payable on the date
on which by the terms of issue the same becomes payable. In case of
non-payment all the relevant provisions of these presents as to payment
i interest and eapens ~ forfeiture or otherwise shall apply as if such sum
had becomie payable by virtue of a call duly made and notified.

23, The Directors may on the issue of shares differentiate between Dffersmauonat
the holders as to the amount of calls 1o be paid and the 1imes of payment.

24, The Direciors may if they think fit receive from any member [imeomstance
willing to advance the same all or any part of the moneys (whether on
account of the nominal value of the shares or by way of premium)
uncalied and unpaid upon the shares held by him and such payment in
advance of calls shall extinguish pro rco the Hability upon the shares in
respect of whicl: it is made and vpon the money so received (untit and
to the extent that the same would but for such advance become payable)
the Company may pay interest at such rate {not exceeding
_ 12 por eept, per annum) as the member paying such sum and the Directors
, agree upon.

FORFEITURE AND LIEN
"

25, I a member fails to pay in full any call or instalment of a cal]l Neweoffoenore
oin the due dafe for payment thereof, the Ditectors may at any time

thereafter serve a notice on him requiring payment of so much of the call

ot instalment as is unpaid together with any interest which may have

accrued thereon and any ¢xpenses incurred by the Company by reason

of such non-payment,

26, Tae notice shall name » further day (pot being less than seven comonerzme
dass stom the date of service of the notice) on or before which, and the
jlace where, ihe payment required by the notice is 10 be made, and shall
state that 1 the event of non-payment in accordance therewith the shares
on waich the call was made will be liable to be forfeited.

27, I the requirements of any such notice as aloresaid are not s
complied with, any share in respect of which such notice has been given
may al any time thereafter, before payvment of ali calls and intercst and
expenses due i respeet thereof has been made, be forfeited by a resolution
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of the Dire o o that effect. Sueh forfesture shall include atl dividends
declared o respeet of the forfeited share and pot actually paid belore
forteiture, The Directors may avcept a surrender of any share Hable to be
fortered hereundern

28 A shao so forfeited or surrendored shall become the property
of the Conipany and may be sold. re-allotted or otherwise disposed of
cither to the person who was before such forleiture or susrender ihe holder
thereof or entitled thereto or to any other pesson upon such terms and
in such manner as the Directors shatt think it and at any time before a
sale, re-allotment or disposition the forfeiture or surrender may bhe
anpulled by the Directors on such terms as they think fit. The Dircctors
may, if necessary, puthorise some person to transfer a forfoited or
surrenderad share to any such other person as aforesaid.

29, A wmember whose shares have been forfented or surrendered
shall cease to e a member ia revsect of the shares but shall notwithstanding
the forfeiture or surrender remain Hable 1o pay 1o the Company all moneys
which at the date of forfelture ar surrender were presently payable by him
to the Company in resract of the shares with inwevest thercon at such rate
{not exceeding 23 per cent. por annum) as the Directors may determine
from the date of forfeiture or surrender until payment and the Directors
may at their absolute discretion enforce payvment without any allowance
for the value of the shares at the time of forlfeiture or surrender or waive
p...nent in whole of in part.

. The Company shail have a fivst and paramount lien on every
share fnot being o fully paid share) for all moneys (whether presently
payable or not) calted or payable at a fixed time in respect of such share
and, subject to the povisions of the Statures. the Company shall also
have a fast and patamount lien on all shares (other than fully paid sharss)
standing registered in the name of a single member for aii the debts and
Habilities of such wmember or his estate 1o the Company whether the same
shall have been incurred before or afier notice to the Company of any
equitable or other interest of any person other than such member and
whether the poriod for the payment or Jdischarge of the same shall hanve
actuatly arrived or not and notwithsianding that the same are joint debts
or Habslities of such membes, of his estate and any other person. whether
a member of the Company or not. The Directors may waive any lien
which Ias arisen and may resolve that any share shall for some limited
perind be exempt wholly or partially from the provisions of this Article.

31 The Company may seil in such manner as the Directors think
fit any share on which the Company has a lien, but no sale shall be made
unless some sum in respeet of which the lien exists is presently pavable
nor until the expiration of 14 davs after 2 notice in writing stating and

demanding payment of the sum presently pavable and giving notice of
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intention fo sell i default shall kave been given to the holder for the time
betng of the share or the persen entitled thereto by reason of hus death or
hankruptey.

32, The net procead. of such safe after payment of the ¢osts of such
sale shall be appiied n or towards payment or satistaction of the debts or
liabthties in vespect whereof the lien ¢xists so fir as the same are presently
pavable and any residue shall (subject 10 a like Iien for debts or liabilitics
nat presently payable as existed upon the shares prior to the sale) be paid
to the person entitled to the shores 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.

33, Astatatory declaration in writing that the declarant is a Director
¢, e Sexrciary of the Company and that a share has been duly forfeited
or surcende.ed or sold to satisfy a lien of the Company on a date stated
iz e Aeclaration shall be conclusive evidence of the facts therein stated
aeagatnst all persons ciaiming 1o be entitied to the share. Such declaration
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
share certificate delivered to a purchaser or allottee thercof shiall (subject
1o the execution of a trapsier if the same be required) constitute a good
title 1o the share and the person to whome the share is sold. re-allotied or
disposed of shail be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if any) nor shall
his title to the share be affected by any irregularity o invalidity in the
procecdings relating o the forfeiture, surrender, saie, re-allotment or
disposal of the share,

TRANSFER OF SHARES

34, All transfers of shares may be effecied by transfer in writing in
any usual or common form or in any other form acceptable to the
Directors and may be under hand only. The tustrument of transfer shati
be signed by or on behalf of the transferor and (exczpt in the case of fully
paid shares) by or on behaif of the transferee. The transteror shall temain
the holder of the shares concerned until the name of the transferee is
entered in the Register of Members in respect thereof,

35, The registration of transfers may be suspended at such times
and for such periods as the Directors may trom time fo fime determine
and cither generally or in respect of any class of shares. The Register of
Members shail not be closed for more than 30 days in any year,

36. Without prejudice to the provisions of Article 40, the Directors
may in their absolute diseretion and without assigning any reason theretor
refuse to register any transfer of shares (not being fully paid shares. The
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irectors may also reluse to register a transfer of shares (whether fully
paid or not} in favour of more than four persons jointly. If the Directors
refuse to register a transfer, whether pursuant to the provisions of this
Article or Article 30, they shatl within two months after the date on which
the transfer was fodged with the Company send 10 the transferee notice
of the refusal,

37. (A} The Directors may decline to recognise any instrument of
transfer unless the instrument of tansier is in respect of only one class
of share and is lodged at the Transfer (nfice accompanied by the relevant
share certificate(s) and such otherevidence as the Directors may reasonably
require to show the right of the transferor to make the transfer (and, if
the instrument of transfer is executed by some other person on his behalf,
the authority of that person so (o do). In the case of a transfer by a Stock
Exchange Nominee the lodgment of share certificates will only be necessary
if, and to the extent that, certificates have been issued in respect of the
shares in question.

(B) All instruments of transfer which are registered may be
retained by the Company.

38, No [fee will be charged by the Company in respect of the
registration of any instrument of trapsfer or probate or ictiers of
administration or certificate of marriage or death or stop notice or power
of attorney or other document relating to or affecting the title to any
shares or otherwise for making any entry in the Register of Members
affecting the title to any shares.

39, The Company shall be entitled 1o destroy all instruments of
transier which have been registeied at any tinve afler the expiration of six
vears from the date of registration thereol and all dividend mandates and
notifications of change of adri=» s at any 2ume after the expiration of two
vears from the date of recor g 6 ored Lad all share cerificates which
have been cancelied at any vane o te oxparation of one year tiom the
date of the cancellytion thereny ana i il e-nclusively be presumed in
favour of the Copuegne, it every entr, -0 o0 egister purporting to have
been made on the o+, of an instrument of transfer or other document
so dest,oyed was duiy and properly made and every instrument of transfer
so destroved was a valid and effective instrument duly and properly
registered and every share certificite so destroyed was a valid and
efective certificate duly and properly cancelled ard every other document
hereinbefore mentioned so destroved was a valid and effective document
in accordance with the recorded particulars thereof in e hooks or records
of the Company. Provided always thati—

(1) The provisions Moresaid shall apply only to the destruction of a
document in pood faith and without notice of any claim
{regardless of the parties theteto) to which the document might
be relevant;
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{n) Nothing herein contained shali be construed as imposing upon
the Company anv liability in cespec’, of the destruction of
any such docurient eorlier than as aforesaid or in any other
circumstances which would not attach to the Company in the
absence of this Article:

(iii1 References herein to the destruction of any document include
references 10 the disposal thereof in any manner.

UNITED KINGDOM CONTROL

40. (A) tis a cardinal principle that the Company should be and
remain under United Kingdom control.

(e) In this Article:—

“Corporation under Foreign Control” means any corporation (other
inan a Foreign Corporation).—

(1) of which one third or more of the directors (or persons occupying
the position of directors by whatever name called) are Foreigners
or Foreign Corporations or are accustonzed 1o act in accardance
with the suggestions, instructions or directions of Foreigners or
Foreign Corporations: or

(if} of which shares carrying more than thirty per cent. of the votes
which are ordinarily eligible to be cast on a poli at General
Meetings of the corporation are for e time being held by
Foreigners or Foreign Corporations;

“Excess Foreign-held Share™ means any Fereign-hela Share of which
particulars are entered in the separate register maintained by the Directors
pursuant to paragraph (D) of this Article and which the Directors decide
are Foreign-held Shares in excess of the Permitted Maximuny;

“Foreign Corporation™ meansi—-

(a) any corporation other than a corporation which is incorporated
under the laws of any part of and wlich has its principal place
of business and central management and controf in the Unijted
Kingdom; or

{* agovernment or government department or government agency
or body other than of the United Kingdom or anyv part thereof;
or

(c) any municipal, local, statutory or other authoritv or any
undertaking or body established a1 any country owhes than the
tUnited Kingdom;

Urned haspdong
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“Forelgner™ means, up to but excluding the day ("ihe appumted
day ") appointed by the Secretany of State pursuant 0 sub-section {21 of
Section 33 ofthe British Nationality Act 1281 for the purposes of bringing
such Act into foree under such sub-section, amy individual who is not a
citizen of the United Kingdom and Colonies . virtue of the British
Nationality Act 1948 and. from and including the appomnted day, any
individual whic 15 not a British cltizen, a British Dependent Territories
citizen or a British (verseas citizen by virtue of the British Nationality
Act 1981,

“Foreiy  eld Share™ means any Share (other than a Qualifving
Starg) of smch any Owner is o Foreigner. Forcign Cormporation or
Corporation uider Foreign Centrol:

“Owner”, in refation to any Share, means; —

(a) any person who holds, whether alone or jointly with any other
person, any Share; or

(b} any person on whose behalt any Share is. directly or indirectly,
held, or with or 1o whoni any holder of any Share has agreed or
committed himself’ or become obliged (whether or not in a
manner which is legally binding) to exercise or to refrain from
exercising voting rights attaching thereto in accordance with that
person’s suggestions, instructions or directions:

“Qualifying Share™ means any share in the capital of the Company
which is at the material time held by or by a noiminee or custodian trustee
for, the trustees ofi——

{) any retirement benefits scheme for the employees of a business
or undertaking carried on (whelty or mainly) in the United
Kingdom otherwise than by a Foreigner or Foreign Corporation
whivch is. or is treared by the Comumissioners of Inland Revenue
as. an exempt approved scheme for the purposes of the Finance
Act 19705 or

(b) any charity which is registered under the provisions of the
Charities Act 1960: or
(¢) any oxempt charity within the meaning of vhat Act:
. other than (in any such case) a retirement beaefits scheme, charity
orexempt chaiity of which the majority of the trustees are Foreigners,
Foreign Corporations or Corporatiis under Foseign Controls

*Permritted Maciamum™ means such poreentage (8ot being less thau
[5 per cent. or less than any Permitted Masimum previoust, determined
by the Directors with the prior written consent of the Special Sharcholder
put not being greater than 29,5 per cent.) as the Directors may from
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ume (e ume determine with the prior wnitien consent of the Special
Sharcholder;

“Scheme Share” means any share in the capital of the Company
which is at the material time held by the trustees of any profis sharing
scheme established by the Company and approved by the Board of Inland
Revenue in accordance with the provisions of Chapter 1H of Part i1l of
the Finance Act 1978;

“Share™ means any share in the capitai of the Company (not being
a Scheme Share) which carries the right to vote on a poll at General
Meetings of the Company whether ordinarily or only in specified
circumsiances;

“United Kingdom”™ means Great Britain, Northern Ireland, the
Channel Isles and the Isle of Man.

(¢) The Dircetors shall not register any person as a holder of
a Share (other than an altottee under an issue of Shares Ly way of
capitalisation of profits or reserves made pursuant to these presents) unless
there has been furnished to them a declaration (in such form as the
Directors may from time to time prescribe) signed by or on behalf of such
person {or, in the case of a corporation, sealed by the corporation or
signed on its behal{ ty an attorney or duly authorised officer or agent of
the corporation), together with such evidence s the Directors may require
of the authority of any signatory on beh i, such person, stating that,
upon registration of such Share in th: ret ...t name or names, either (1)
such Share will not be a Foreign-held Share or (ii) such Share will be a
Foreign-held Share. The Directess =hall in any case where they may
consider it appropriate require such person to provide such evidence or
give such information s 10 the matters referred to in the declaration as
they think fit, The Directors shall decline to register any person as a
holder of a Share if such a declaration or further evidence or information
is not provided or given.

(D} (i) The Directors shall maintain a separate register in
which shall he entered partic Jars of any Share which:—

(a) has been acknowledged by the holder (or by any one of join:
hoiders) to be a Foreign-heid Share: or

(b) has been declared to be a Foreign-held Share by virtue of a
declaration of the Directors made pursuant to paragraph (F) of
this Arntizle:

and n either case which has not ceased to be a Foreign-held Share.

If at any time the aggregate number of Foreign-held Shares of which
particulars are entered as aforesaid results citheri-—
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{33 1 mare than the Permitied Masimum ot the votes which are
ordinarily eligible to be cast on a poll @t General Meetings of
the Company: ar

(i) in more than the Permitted Maximum of the apgregate ofi—

wad the votes which are atted wiable to g Shares carrving a
present right to vote: and

() the votes which are attributable to ail other classes of Shares
in respect of which the Drrecturs have made a determiuation
tnder clause (1) of paragraph (1) below:

heing exercisable in respect of Foreign-held Shares, Excess Foreign-held
Shares . ,oll be dealt with in accordance with paragraph (G) of this Article.
it shall be for the Directors to decide whether or not a Fore' n-held Share
ts an Excess Foreign-held Share but, in making any sur o decision, the
Directors shall, so fur as practicable, kave regard to the ovder of date in
which particulars of Voreign-held Shares have been, or are to be, or are,
pursuant 1o clarse (i) of paragraph (h below, deem=d o bhe, entered in
the separate register as aforesaid save in circumstanees where such would,
in the cminion of the Directars, be inequitable when the Directors shall
apply such other criterion or eriteria as they consider appropriate,

~ {1y Subject as heretnafier raentioned, the Directors shall
¥ remove from such register any Foreign-held Share iv the e hus been
furnished W them a dectaration (in such foris as the Directors may from
. time to time prescribe) signed by or on behalf of the helder of such
Foreign-held Share (or, in the case of a corporation, scaled by the
s corporation ar signed on its behall by an sitorney or duly authorised
";-;": officer or agent of the curporation), tugether with such evidence as the

Directors moy require of the authority of any signatory on behalf of such
holier stating that such Share 15 no longer a Foreign-held Share. The
Dircctors shall also wm amy cace wh.re they may consider it appropriate
require such holder 10 provid. such evidince or give information as to
the matizrs reierred 1o in the declaraden as they thiak i1t The Directors
shall not remove from such register uny Foreign-held Share if such a
declaration or further evidenee nr mitormation 15 10t povided o5 if they
are not satisited that the Shar @ is not a Foraigneneld Shage.

{ii} At anv - o when the Directors deterniine wath the

prior written conser - eial Snareholder g Permitied Maxhmum
or ap increase with . oo al of a Permitted Maximum proviousty

Jeter mired by the L, e Direviors shall publhish in at least one
netionsd newspaper 1 the " Inited Kingdo: 2 tond m a newspaper in each
country in which shares or securities evidencirn g the vight to receive shares
are, at the instigation of the Company, Histed, guoted oc dealt in on any
stock exchange) notice o any such determumeiion or antendinent aud of
the then current Petaitted Maximuns,
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{F)  Subje.t to the provisions of this Artcle, the Directors <hall,
unless any Director has reason to believe utherwise, be entitled o assume
without enquiry that all Shares. other than those particulars of which are
entered in the seporate register maintaincd by the Directors pursuant to
paragraph (Dy of this Articie, are not Foreign-held Shiares, Nevertheless,
the Directors may at any ume give notice in writing to the holder (or to
any one of the joint holdersy of a Share requiring him to make a declaration
{in such form as the Directors may preseribe) within such reasonable
period as may be specified in the notice as 1o whether or not the Share is
a Foreign-held Share.

{F) Whether or not they have given a notice under paragraph
{E} of this Article, if at any time 1 appears to the Direcrors that 2 Share
which they have not treated as a Fore’gn-held Share may be such a Share,
they shall give notice in writing t6 the holder (or te any one of joint
holders) requiring him to show to their satisfaction that such a Share is
not a Foreign-held share. For this purpose failure to make a decluration
pursuant to paragraph (8) of this Article shall be sufficient reason for the
Directors so acting. if within 21 days after the giving of such notice (or
such extended time as in all the ¢ircumstances the Directors shall consider
reasonable) they are not so satistied, the Directors shall declare such Share
to be a Foreign-held Share.

(G} The Directors shalf give notice in writing to the holder (or
(o any one of joint holders) of any Share which appears to them to be an
Excess Foreign-held Share requiring him within 21 days (or such extended
time as in all the circumstances the Directors shall consider reasonable)
o transfer such Share to another person so that it wifl cease to be a
Forcign-held Shure, On and after the date of such notice and until
registration 0! a transfer of the Share to which it relates pursuant to the
provisions of this paragranh the Share shall not confer 2any right to receive
notice of or to attend or vote at General Meetings of the Company, If
within 21 davs after the giving of such notice {or such extended iime as
in afl the circumstances the Dirrctors shall consider reasonable) such
notice is not complie.] with to the satisfaction of the Direclors, the
Directors shall arrange for the Company te ¢ebi such Share at the best
pri~e reasonably obtainable to anv other purson s6 that the Share will
cerse (0 be a Fureign-held Share. For this purpese the Directors may
authoriw in writing any officer or employee of the Company 1o exvente
on behalf of the holder or holders a transfer of the Share to the puschaser
and may issue a pew certificate to the purchaser. 1 he net proceeds of the
sale of such Share shalf be received by the Company whose receict shall
ke a good discharge for U« purchase money and shall be piid over by
the Company to the former helder or holders upon surrender by himy or
thein of the certificate for the Share, but sueh proeceds shall in no
ciccumstances cariy interest against the Cumypany.
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(H) Ay notice given purseant io paragraph (E) (F) or {G) of
this Article may refate to more thun one Share and shall in any event
specify the Share or Shares to which it relates.

(1) i)

(it)

(iii}

For as long as any Feresgn-held Share which carries a
right to vote on a pol! at General Meetings of the
Company only in specified circumstances does not carry
a present right {0 vote at any General Meeting of the
Company, the Directors shall ire relation to such Share
not be bound 1o comply with the provisions of the
second paragraph of clause (1) of paragraph (D) or the
provisions of paragraph (G) above, but the Ditectors
may. at their discretion and at any time, determine that
atl provisions of this Article shall apply to any such
Foreign-held Share.

If at any time such a Foreign-held Share as iz veferved
1o in clauge (i) above carries a present right to vote ul
General Meetings of the Company, such Share shall, it
the Directors have not previously determined that all the
provisions of this Article sha:l apply to it. thereupon be
treated as a Foreign-held Share for all the purposes of
this Anicle.

For the purposes of deciding whether a Forcign-held
Share is an Excess Foreign-held Share, any Foreign-held
Share which 1s the subject of a determination by the
Directors pursuant 1o clause {i) above or to which all the
provisions of this Article have been applied by virtue of
clause (ii) above shall be deemed to have been entered
int the soparate register referred to in paragraph (D) on
the Adate of such determination or of such application,
as the case may be.

(1Y The Directors shall not be vequired to give any reasons for
any decision or declaration taken or made in accordance with this Articie,

TRANSMISSION OF SHARES

41, In case of the death of a sharcholder, the survivors or survivor
vhiere the deceased was a juint holder, and the executors or administrators

of the deceased where he was a sole or only surviving holder, shall be the

‘ only person or persons recognised by the Company as having any title to
i or interest in the shares, but nothing in this Article shall release the estate
i of a deceased holder (whether sole or joint) from any lability in respect

of any share heid by him.

Theath of sharehalder
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42, Any person becoming entitled to 4 share in consequence of the
death or bankruptey of 4 membver or of any other event giving rise by
operation of faw 1o such entitlement may {subject as herein provided)
upon supplying to the Company such e¢vidence as the Directors may
reasonably require to show his title 10 the share either be registered himself
as holder ol the share upon giving to the Company nouce i~ writing of
his desire 10 be so iegistered or transfer such share 9 some other person.
All the limitations, restrictions and provisions of these presents relating
10 the right 10 transler and the registration of transfers of shares shall be
apphicahbla 10 any such notice or transfer as aforesaid as if the death or
bankruptey of the member or other event as aforesaid had not occursed
oid the notice or transfer were a transfer execuled by such member,

43. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of the
death or bankruptev of a member or other event giving rise by operation
of law 10 such: inusho asent {upon supplying to the Company such evidence
as the Directors muy reusonably require to show his title 10 the share)
shall be entitled to the same dividends and other advantages as those to
which he would be entitled if he were the registered holder of the share
gxcept ihat he shall not e eatitled in respect thereof (except with the
authority of the Directors) to exercise any right conferred by membership
in relation to meetings of the Company until he shall have been registered
as a member in respect of the share,

GENERAL MEETINGS

44. An Annual General Meeting shall be held not more than
cighteen mo.aths after the incorporation of the Company and subsequently
once in cvery year, at such time (within a period of not more than 15
months after the holding of the last preceding Annual General Meeting)
and place as may be determined by the Directors, All other General
Meetings shall be called Extraordinary General Meetings.

45. The Directors may whenever they think fit, and shall on
requisittan in accordance with the Statutes, proceed to convene an
Extraordinary General Mecting.

NOTICE OF GENERAL MEETINGS

46.  An Annual General Meeting and any General Meeting at which
it is proposed to pass a Special Resolution or (save as provided by the
Statutes) a resolution of which special notice has been given to the
Company, shall be calied by 21 days’ notice in writing at the least and
any other General Meeling by 14 days' notice in writing at the least. The
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period of notice shall in each case be exclusive of the day on which it is
served or deemed to be served and of the day on which the meeting is to
be held and shall be given in manner hereinalter mentioned to all members
other than such (it any) as are not under the provisions of these presents
entitled to receive such notices from the Company: Provided that a
Gereral Meeting notwithstanding that it has been called by a shorter
notice than that specified above shall be deemed to have been duly called
if'it is so agreed:—

(A} in the case of an Annual General Meeting by all the members
entitled 1o attend and vote thereat; and

e} in the case of an Extraordinary General Mecting by a majority
in number of the members having a right to attend and vote
thereat, being a majority together holding not less than 95 per
cent. in nominal value of the shares giving thet right,

Provided also that the accidental omission to give notice to or the
non-receipt of notice by any person entitled thereto shall not invalidate
any General Meeting or any proceedings thereat.

47, (A} Every notice calling a General Mecting shall specify the
place and the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that @ member
entitled to attend and vote is entitled to appeint one or more proxies to
attend and, on a poll, vote instead of him and that a proxy need not be
a member of the Company.

(d) In the case of an Annual General Meeting, the notice shall
also specily the meeting as such.

(¢)  Inthe case of any General Meeting at which business other
than routine business is to be transacted. the notice shall specify the
general nature of such business; and if any resolution is 10 be proposed
as an Extiraordinary Resolution or as a Special Resolution, the notice
shall contain a statement to that effect.

48, Routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes, that is
to say—

(1) declaring dividends;

(i} receiving and adopting the accounts, the reports of the Directors
and Aaditors and other documents required to be attached or
annexed to the accounts;

(311) appointling or re-appointing Directors to [ill vacancies anising at
the meeting on retirement whether by rotation or otherwise;

L untests of hstke
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t1v) re-appointing the retiring Auditors other than Auditors last
appointed otherwise than by the Company in General Meeting),

(v} fiaing the remuneration of the Auditors or determining the
manner in which such remuneration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS

49, The Chairman of the Boa'd of Directors, failing whom the
Deputy Chairman, shall preside as chairman at a General Meeting, If
there be no such Chairman or Deputy Chairman, or if at any meeling
neither shall be present within five minutes afier the time appointed for
holding the meeting and willing to act, the Directors present shail choose
one of their number (or, if no Direclor be present or if all the Directors
present decline to take the chair. the members present shall choose one
of their number), to be chairman of the mesting,

30. No business other than the appointment of a chairman shail be
transacted at any General Mceting unless a quorum is present at the time
when the meeting proceeds to business. Five members present in person
or by proxy and entitled to vote at that meeting shall be a quorum for all
pUrposes.

51. If within five minutes from the time appointed for a General
Meeting (or such longer interval as the chairman of the meeting may
think fit to allow) a quorum is not present, the meeting, if convened on
the requisttion of members, shall be dissolved. In any other case it shall
stand adjourned to such other day (not being less than seven days
thereafter) and such time and place as may have been specified for the
purpose in the notice convening the meeting or (if not so specified) as the
chairman of the meeting may determine and in the latier case not less
than seven days’ notice of the adjourned meeting shall be given in like
manner as in the case of the original meeting. At the adjourned meeting
any two members present in person or by proxy shall be a quorum.

52, The chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so directed
by the meeting) adjourn the meeting from time to time (or sine die) 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
mecting from which the adjournment took place. Where a meeting is
adjourned sine die, the time and place for any adjourned meeting shall
be fixed by the Directors. When a meeting is adjourned for thirty days or
more or sine die. not less than seven davs' notice of any adjourned
meeting shall be given in like manner as in the case of the original
meeting.
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53, Saveas hereinbetore expressly provided, it shall not be necessany -
- [ » * ™ ~ [+
10 give any notice of an adjournment or of the business o be transacted

at an adjourned meeung.

5. I an amendment shall be proposed (o any resolution under
consideration but shall in good taith be ruled out of order by the chairman
of the meeting the procecedings on the substantive resolution shall no* be
invalidated by any ervor in such ruling, In the case of a resolution duty
proposed as a Special or Extraordinary Resolution no amendment thereto
{(other than a mere clerical amendment o correct & patent error) may in
any event be considered or voted upon,

55, At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poli is (before or
oa the declaration of the result of the show of hands) demanded by:—

(i) the chairman of the meeting: or

(in) pot less than three members present in person or by proxy and
entitied to vote at the meeting: or

(iii) 2 member or members present in person or by proxy and
representing not less than one-tenth of the total voting nights of
all the members having the right 10 vote at the meeting: or

{1v) a member or members present in person or by proxy and holding
shares in the Company conferring a right 1o 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.

56. A demand for a poll may be withdrawn only with the approval
of the meeting. Unless a poll is required a declaration by the chairman
of the meeting that a resolution has been carried, or carried unanimously,
or by a particular majority, or lost, and an entry to that eftect in the
minute book, shall be conclusive evidence of that fact without proof of
the number or proportion of the votes recorded for or against such
resolution. If a poll 1 required, it shall be taken in such a manner
(including the use of ballot or voting papers or tickets) as the chairman
of the meeting may direct, and the resuit of the poil shall be deemed to
be the resolution of the meeting at which the poll was demanded. The
chairman of the mecting may (and if so directed by the meeting shall)
appoint scrutineers and may adjourn the mecting 10 some place and time
fixed by him for the purpose of declaring the result of the poll,

57. 1In 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 casting
vote.
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SN, A poll demanded on the efection of o chairman of the meeting,
oron iz guestion of adjpurnment shall be taken forthwith. A poll demanded
on any other question shall be taken either immediately or at such
subsequent time {(not beinp more than 30 days from the date of the
meetingi and place as the chairman of the meeting may direct. No notice
need be given of a poll not taken immediately.

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

YOTES OF MEMBERS

59, Subject to any special rights or restrictions as to voting attached
by or in accordance with these presents to any shares or class of shares,
on a show of hands cvery member who is present in person shall have
one vote and on a poll every member who is present in person or by
proxy shall have one vote for every 50p in nominal amount of the shares
of which he is the holder,

60. In the case of joint holders of a share the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of tne other joint holders and for this purpose
seniority shail be determined by the order in which the names stand in
the Register of Members in respect of the share,

&1. Where in England or elsewhere a receiver or other person
(by whatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the property
or affairs of any member on the ground (however formulated) of mental
disorder, the Directors may in their absolute discretion, upon or subject
{0 production of such evidence of the appointment as the Directors may
require, permit such receiver or other person on behalf of such member
to vote in person or by proxy at any General Meeting or 10 exercise anv
other right conferred by membership in relation to meetings of the
Company.

62. No member shall, unless the Direciors otherwise determine, be
entitied in respect of shares held by him to vote at a General Meeting
either personally or by proxy or to exercise any other right conferred by
membership in relation to meetings of the Company if any call or other
sum presently payable by him to the Company in respect of such shares
remains unpaid or if he or any person appearing to be interested in such
shares has been duly served with a notice under Section 74 of the
Companies Act 1981 and is in default in supplving to the Company
within 28 days (or such eatended time as in all the circumstances the
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Directors shall consider reasonablel the intormation thereby required, bor
the purpose of this Article a person shall be treated as appearing to be
mterested in any shares if the member holding such shares has given to
the Company a notification einder the said Section 74 which fails to
establish the identities of those interested in the shares and if (after taking
into account the said notification and any other relevant notification
under Section 74) the Company knows or has reasonable cause to believe
that the person in question is or may be interested in the shares.

63.  No objection shall be raised as 1o the admissibility of any vote
except at the meeting or adjourned meeting at which the vote objected
to is or may be given or tendered and any vote not disallowed at such
meeting shall be valid {or all purposas. Any such objection shall be referred
to the chairman of the meeting whose decision shall be final and
conclusive.

64. On a poll votes may be given sither personally or by proxy and
a person entitled 10 more than one vote need not use all his votes or cast
all the votes he uses in the same way

63, A proxy need not be 2 member of the Company.

66.  An instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directors may
approve and:—

(1) in the case of an individual shall be signed by the appointor or
by his attorney: and

(i) in the case of a corporation shall be either given under its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation.

The signature on such instrument need not be witnessed. Where an
instrament appointing a proxy is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duyy certified copy thereof
must ¢ failing previous registration with the Company) be lodged with the
instrument of proxy pursuant to the next following Article, failing which
the instrument may be treated as invalid,

67.  An instrument appointing a proxy must be left at such place or
one of such places (i’ any) as may be specified for that purpose in or by
way of note to the notice convening the mecting (or, il no place is 50
specified, at the Transfer Office) not less than 48 hours before the time
appointed for the holding of the mieeting or adjourned meeting or (in the
case of a poll taken otherwise than at or on the same day as the meeting
or adjourned meeting) tor the taking of the poll at which it is to be used,
and in default shall not be treated as valid, Provided that an instrument
of proxy relating to more than one meeting (including any adjournment
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thereol’s having once beer so delivered for the purposes of any meeting
shall not require agatn to be delivered for the purposes of any subsequent
meeting (o which it relates.

08,  An instrument appointing a proxy shall be deemed to include
the right to demand or jon in demandine a poll and shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates.

69. A vote cast by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the appointment
of the proxy or of the authority under which the appointment was made
provided that no intimation in writing of such death, insanity or revocation
shall have been received by the Company at the Transfer Office at least
one hour before the commencement of the meeting or adjourned meeting
or (in the case of a poll taken otherwise than at or on the same day as
the meeting or adjourned meeting) the time appointed for the taking of
the poll at which the vote is cast,

CORPORATIONS ACTING BY REPRESENTATIVES

70. 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 1o act as its representative at any meeting of the Company
or of any class of members of the Company. The Solicitor for the affairs
of Her Majesty’s Treasury may, so long as he is a member of the Company,
authorise in writing under his hand such person as he thinks fit to act as
his representative at any meeting of the Company or of any class of
members of the Company. Any person sO authorised pursuant to the
foregoing provisions of this Article shall be entitled to exercise the same
powers on behalf of the member by whom such authorisation was given
as such member could exercise were the member an individual member
of the Company and such member shall for the purposes of these presents
be deemed to be present in person al any such meeting if a person so
authorised by that member is present thereat.

DIRECTORS

71. The Directors (and their aliernates) shall, up to but excluding
the appointed day (as defined for the purposes of Article 40), be citizens
of the United Kingdaom and Colonies within the meaning of the British
Nationality Act 1948 and, from and including the appointed day, be
persons who are British citizens or British Dependent Territorics citizens
or British Overseas citizens by virtue of the British Nationality Act 1981
and, subject as hereinafter provided, shall not be less than six in number.
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The Company may by Ordinany Resolution from time to time vany the
minimum number and/or fix and from ime 1o Ume van 4 maximom
number of Directors.

72, (A) The Special Shareholder shall have the right from time 10 |

time to appoint (which right shall include the right to nominate an existing
Director for such appointment) one Director and to remove the same
and appoint another in his place and may appoint any person (including
anotlter Director) to act as the alternate of any such Director and at any
time terminate such appointment. Any such appointment, removal or
termination shall be in writing. served on the Company by leaving the
sarme at the Office and shall be signed by or on behall of the Special
Shareholder.

(B) Save as provided in this Article 72 und Article 81 (vi), the
provisions of these presents shall apply to the Government Director as
they apply 1o other Directors,

(c) Neither the Government Director nor his alternate shali
hold any executive oftice or the office of Chairman or Deputy Chairman,

{p) The provisions of Articles 82 to 88 (inclusive) and of
Article 89 (A) and (B) shall not apply 10 the Government Director and
the Government Director shall not be required to retire or be taken into
account in determining the number ot Directors to retire pursuant to the
provisions of Article 82.

(E) Neither the Government Director nor his alternate (unless
the alternate be another Director who is not acting as alternate) shall vote
on any issue relating 1o a contract made or proposed 1o be made which
is a contract (other than for the purpose only of providing any guarantee
or indemnity) 10 which the Company is a party and the Crown or a
person acting on behall of the Crown or a company of which the share
capital is wholly owned by or on behall of the Crown is also a party.
Neither the Government Director nor his alternate {unless the aliernate
be another Director who is not acting as alternate) shall be counted in
the quorum at a meeting in relation to any resolution on which they are
debarred from voting under this paragraph.

73. A Director shall not be required to hold any shares of the
Company by way of qualification. A Director who is not a member of
the Company shall be entitied to attend and speak at General Mceetings.

74. Each Director shall be entitled to receive remuneration for his
services at such rate, not exceeding £20,000 per annum. as the Directors
may from time ta time determine and such remuneration shall acerue de
die in diem. The Company in General Meeting may increase the amount

LTl Y
X

Nev share qualifica

Dhretors fees



45

of the remuneration to the Directors cither permanently vz for a year or
longer term.

75, Any Director who holds any executive office (including for this
purpase the office of Chairman or Deputy Chairman whether or not such
office is held in an executive capacity). or who serves on any commitiee,
or who otherwise performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a Dircetor, may be paid
such extra remuneration by way of sala. y, commission or otherwise as
the Directors may determine,

76. The Dircctors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings of
the Directors or of any committee of the Directors or General Meetings
or otherwise in or about the business of the Company.

77. The Directors shall have the power to pay and agree to pay
pensions or other retirement, superannuation, death or disability benefits
to (or to any person n respect of) any Director or ex-Director and for
the purpese of providing any such pensions ar other benefits to contribute
to any scheme or fund or to pay premiums.

78. Subject to the provisions of these presents, a Director may he
a party to or tn any way interested in any contract or arraugement or
transaction to which the Company is a parly or in which the Company
is in any way interested and he may hold and be remunerated in respect
of any office or place of profit (other than the oftice of Auditor of the
Comnany or any subsidiary thercol) under the Company or any other
company in which the Company is in any way interested and he (or any
firma of which he is a member) may act in a professional capacity for the
Company or any such other company and be remunerated therefor and
in any such case as aforesaid (save as otherwise agreed) he may retain for
his own absolute usc and benefit all profits and advantages accruing to
him thereunder or in consequence thercof.

79. (A) Subject to the provisions of these presents, the Directors
may from time to time appoint one or more of their body to be the holder
of any executive office (including, where considered appropriate, the otfice
of Chairman or Deputy Chairman) on such terms and (subject to the
Statutes) for such period as they may determine and, without prejudice
to the terms of any contract entered into in any particular case, may at
any time revoke any such appointment,

() The appointment of any Director (o the office of Chairman
or Deputy Chairman or Chief Executive or Joint Chief Executive or
Managing or Joint Managing or Deputy or Assistant Managing Director
shall automatically determine if he ceases to be a Director but without
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prejudice to any ckam Jor damages for breach of ans enntract of serviee
between him and the Company.

{¢) The appointment of any Director to any other executive
office shall not automatically determine if he ceases from any cause to be
a Director. unless the contract or resolution under which he holds office
shall expressly state otherwise, in which event such determination shall
be without prejudice to any ¢laim for damages for breach of any contract
of service between him and the Company,

80. The Directors may entrust to and confer upon any Director
holding any exccutive oflice any of the powers exercisable by them as
Directors upon such terms and conaitions and with such restrictions as
they think fit and either collateratly with or to the exclusion of their own
powers, and {(without prejudice 10 the terms of any contract entered into
in any particular case) may from time to time revoke. withdraw, alter or
vary all or any of such powers.,

APPOINTMENT AND RETIREMENT OF DIRECTORS

81. The office of a Director shall be vacated in any of the following
gvents, namely;—

(i} 1f he shall become prohibited by law {rom acting as & Director.

(i) 1f he shall resign by writing under his hand left at the Office or
il he shall in writing offer to resign and the Directors shall resolve
to accept such offer.

{ii1) If he shall have a receiving order made against him or in Scotland
has his cstate sequestrated or shall compound with tis creditors
generally.

(iv) Ifin England or elsewhere an order shall be made by any court
claiming jurisdiction in that behall on the ground (however
formulated) of his mental disorder or his becoming a patient
under the Mental Health Act 1959 for his detention or for the
appointment of a guardian or for the anpoiniment of a receiver
or other person (by whatever name ¢alled) 10 exercise powers
with respect to his property or affairs.

(v} If, at any time up to but excluding the appointed day (as defined
for the purposes of Article 40), he shall cease to be a citizen of
the United Kingdom and Colonies within the meaning of the
British Nationality Act 1948 and, at any time from and including
the appointed day. he shall cease to be a British ¢itizen. a British
Dependent “Torritories citizen or a British Overseas citizen by
virtue of the British Nationality Act 1981 and, upon such
cessation, shall not be a citizer of any of such categories.
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ivid tbacept i the case of a Government Director) i he shall be
removed from office by notice in writing served upon him signed
by all his co-Directors, Fut so that if he holds an appointment
to an eaecutive office wowh thereby automatically determines
such removal shalf be deomed an aet of the Company and shall
have effect without prejudice to any clianm tor damages for breach
of any contract of serviee between him and the Company.

82, At the first Annual General Meeting of the Company all the
Directors shall retire from oftice and at the Annual General Mceting in
every subsequent year one-third of the Directors for the time being (or. if
their number is not a multiple of three, the number nearest to but not
greater than one-third) shall reiire from office by rotation.

83. The Directors to retire by rotation shall include (so far as
necessary to obtain the number requireu) any Director who wishes to
retire and not to offer himself for re-election. Any further Directors so to
retire shall be those of the other Directors subject to retirement by rotation
who have been longest in office since their last re-election or appointment
and so that as between persons who became or were last re-elected
Directors on the same day those to retire shall {unless they otherwise
agree among themselves) be determined by lot. A retiring Director shali
be eligible for re-election,

g4. The Company at the meeting at which a Director retires under
any provision of these presents may by Ordinary Resolution fil] up the
office being vacated by eieeting thereto the retiring Director or some other
person eligible for appointment. In defaull the retiring Director shall be
deemed to have been re-elected except in any of the folfowing cases:—

(i) Where at such meeting it is expressly resolved not to fill such
office or a resolution for the re-election of such Director is put
t0 the meeting and iost.

(ii) Where such Director has not given notice in writing to the
Company by the date of the Notice convening the Annual
General Meeting at which he will retire by rotation that he is
willing to be re-elected.

(it1) Where the default is due to the moving of a resolution in
contravention of the next following Article.

The retircment shall not have effect until the conclusion of the
meeting except where a resotution is passed to elect another person in the
place of the retiring Director or a resolution for his re-clection is put to
the meeting and lost and accordingly a retiring Director who is re-clected
or deemed tn have been re-clected will continue in office without break.
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85 A resolutton for the appointment of tvo or more persons as
Direvtors by a single resolution shall not be moved at any General Meeting
uniess o tesolution that it shall be so moved has first been agreed to by a
meeting without sus vote being given against it and any resolution moved
i contravention of this prosvision shall be void.

&6, Nu person other than a Director retiring at the meeting shall,
unless recommended by the Directors for election, be ehgible for
appointment as a Director at any General Meeting unless not less than
seven nor more than forty-two days (inclusive of the date on which the
notice is given) before the date appointed for 1he meeting there shall have
heen lodged at the Office notice in writing signed by som > member (other
than the person to be proposed) dul, qualified to attend ond 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.

87. The Company may in accordance with and subject to the
provisions of the Statutes by Ordinary Resolution of which special notice
has been given remove any Director from office {(notwithstanding any
provision of these presents or of any agreement between the Company
and such Director, but without prejudice to any claim he may have for
damages for breach of any such agreement) and appoint another person
in place of a Director so removed from office and any person so appointed
shall be treated for the purpose of determining the time at which he or
any other Director is 1o retire by rotation as if he had become a Director
on the day on which the Director in whose place he is appoinied was last
etected a Director. In default of such appointment the vacancy arising
upon the removal of a Director from office may be filled as a casual
vacancy.

88. The Company may {subject to Article 71) by Ordinary
Resolution appoint any person 10 be a Director either to fill a casual
vacancy or as an additiopal Director, Without prejudice thereto the
Directors shall have power at any time so to do, but so that the total
number of Directors shall not thercby exceed the maximum number (if
any) fixed by or in accordance with these presents. Any person so
appointed hy the Directors shall hoid office until the next Annual General
Meeting and shall then be eligible for re-election, but shall not be taken
into account in determining the number of Directors who are 1o retire by
rotation at such meeting.

ALTERNATE DIRECTORS

89. (A} Any Director (other than a Government Director) may at
any time by writing under his hand and deposited at the Office, or
delivered at a meeting of the Dircctors, appoint any person (including
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anather Director but subject to Article 713 to be his alternas> Director
and may 0 ke manner at any time terminate such appointment. Such
appointment. upless previously approved by the Directors, shall hiave
effect only upon and subject to being so approved.

{n) The appointment of an alternate Divector shail determine
on the happening of any event which if he were a Director would cause
him to vacate such office or if his appointor ceases 1o be a Director.

(¢Y  An alternate Director shall {except when absent from the
United Kingdom) be entitled to receive notices of meetings ob the
Directors and shall be entitled to attend and vote as a Director at any
such meeting at which the Director for whom he is appointed an alternate
is not personally present and generally at such meeting 1o perform all the
functions of a Director and lor the purposes of the proceedings at such
meeting the provisions of these presents shall apply as if’ he {insicad of
the Director for whom he is appointed ap alternate} were a Director. If
he shall be himsell a Director or shall attend any such meeting as an
alternate for more than one Director his voting nights shall be cumulative.
If the Director for whom he is appointed an alternate is for the time being
absent from the United Kingdom or temporarily unable to act through
ill-health or disability his signature to any resolution in writing of the
Directors shall be as effective as the sipnature of the Director for whom
he is appointed an alternate. To such extent as the Directors may from
time determine in relation to any committee of the Directors the foregoing
provisions of this paragraph shall also apply »muratis mutandis 10 any
meeting of any such committee of which the Director for whom he is
appointed an alternate is a member. An alternate Director shall not (save
as aforesaid) have power (o act as a Director nor shall he he deemed to
be a Director for the purposes of these presents,

{D) An alternate Dircctor shall be entitled to contract and be
interested in and beneflt from contracts or arirangements or transactions
and to be repaid expenses and to be indemnified to the same extent
nttutis wtandis as if he were a Director (or, if the alternate Director is
appointed as such pursuant 1o Article 72, as if he were a Government
Director) but he shall not be entitled to receive from the Company in
respect of his appointmernt as alternate Director any remuneration except
only such part {if any) of the remuncration otherwise payable to the
Director for whom he is appointed an alternate as such Director may by
notice in writing 10 the Company from time to time direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

90. Subiject to the provisions of these presents the Directors may
meet together for the despateh of business, adjourn and otherwise regulaie
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their meetings as they think fit. At pny e any Directer inay, and the
Seeretary on the requisition of a Director shall, summon 2 meeting of the
Directors, 1t shall not be necessarv to give notice of a meeting of Directors
10 any Director for the tinie heiag Jbsent fro.n the United Kingdom., Any
Director may waive notice of any u.eeung aad any such waiver may be
retrospective,

91, The quorum necessary {or the transaction of the businuss of the
Directors may be {fixed from time to fime by the Directors and unless so
fixed at any uther number shall he two. A meetinyg of the Directors at
which a quoriim is present shall be competent to exercise all powers and
discretions for the time heing exercisable by the Directors,

02. Questions arising at any meeting o the Directors shall be
getermined by a majority of votes. In case of an equality of votes the
chiairman of the meeting shall have a second or casting vote.

92, (A} Subject as provided in these presents. a Director shall not
vote in rospect of any contract or arrangement or any other proposal
whatsoever in which hie has any material interest otherwise than by virtue
of his interests in shares or debentures or other securities of or othe: wise
in or through the Company. A Director shall not be counted in the
quorum at a meeting in relation to any resotution on which he is debarred
Irom voting.

(B) Subject to the provisions of the Statutes and as provided
in these presents, a Director shall (in the absence of some other material
interest than is indicated below) be entitied 10 vote (and be counted in
the quorum} in respect of any resolution concerning any of the following
maliters, namelyi~—

(1) The giving »f any security or indemnity to him in respect of
moriey lent or obligations incurred by nim at the request of or
for the benefit of the Company or any of its subsidiaries.

(1) The giving of any security or indemaity 10 a third party in
respect of a debt or obligation of tlie Company or any of its
subsidiaries for which he himsell has assumed responsibitity in
whole or in part under a guarantee or indemnity or by the giving
of security.

(ii1) Any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its subsidiaries
for subseription or purchase in which ofier he is or is to be
interested as a  participant in the undenwriting or sub-
underwriting thercof,
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(s ) Any proposal concerning any other company i which he is
mterested, directly or indirectly and whether asy an officer or
sharchoider or otherwise howsoesver, provided that he t1ogether
wilth any person connected with him within the meaning of
Section 64 Companies Act 1980} is not the holder of or
beneficially interested in one per cent. or more of the issued
shares of any closs of such compuny (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 purposes of this Article to be a material
interest in ail circumstances).

(v} Any proposal concerning the adoption, modification or operatiun
of a superannuation [und or retirement benefits scheme or any
employees’ share scheme under which he mray benefit and which
has been approved by or is subject 10 and conditional upon
approval by the Board of Inland Revenue for taxation purposes.

(¢} Where proposals are under consideration concerning the
appointment (including fixing or varving the terms of appointment) of
two or more Directors 10 offices or employments with the Company or
any company in which the Compuny is interested, such proposals may
be divided and considered in relation to each Director separately and in
such case each of the Directors concerned (if not debarred from voting
under paragraph (B} {(iv) of this Article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolutjon except that
concerning his own appointment,

(o) If any question shall arise at any meeting as to the
matcriality of a Director’s interest or as to the entitlement of any Director
to vole and such question is not resolved by him voluntarily agreeing to
abstain {rom 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 Directors concerned has not been fairly disclosed.

(E) Subject 1o the Statutes, the Company may by Ordinary
Resolution suspend or relax the provisions of this Article to any exlent
or ratify any transaction not duly authorised by reason of a contravention
of this Article.

94, The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is reduced below
the minimum number fixed by or in accordance with these presents the
continuing Directors or Director may act for the nurpose of filling up
such vacancies or of summoning Genera Meetings, but not for any other
purpose. If there be no Directors or Director abie or willing, (o act, then
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any two members may summuon a General Meeting for the purpose of
appoantung Directors

95, The Directors may elect a Chairman and a Deputy { hairman
for two or more Deputy Chairmen) and determine the period for which
each is to hold office. If no Chairman or Deputy Chairman shall have
been appotnted, or i at any meeting neither be present within five minutes
afier the time appointed for holding the same. the Directors present may
choose one of their number to be chairman of the meeting.

06, A resolution in writing signed by all the Directors for the time
being in the United Kingdom shall be as effective as a resolution duly
passed at a meeting of 'the Directors and may consist of several documents
in the like form, each signed by onc or more Directors.

97. The Directors may delegate any of their powers or discretions
10 committees consisting of one or more members of their body and (iff
thought fit) one or more other persons co-opted as hereinafter provided.
Any committee so formed shall in the exercise of the powers so delegated
conform to any regulations which may from time 1o time be imposed by
the Directors. Any such regulations may provide for or authorise the
co-option o the committee of persons other than Directors and for such
co-opted members 10 have voting rights as members of the committee
but so that {1) the number of co-opted members shall be less than one-hall’
of the total number of members of the committee and (it} no resolution
of the committee shall be effective unless a majority of the members of
the committee present at the meeting are Directors.

08. The meetings and proceedings of any such committee consisting
of two or more members shall be governed mutatis mutaid’y by the
provisions of these presents regulating the mectings and proceedings of
the Diractors so far as the same are not superseded by any regulations
made by the Diractors under the last preceding Article.

99, All acts done hy any meeting of Directors, or of any such
committee, or by any person acting as a Director or as a member of uny
such commitice, shall as regards all persons dealing in good faith with the
Company. notwithstanding that there was some defect in the appeintment
of any of the persons acting as aforesaid. or that any such persons were
disquatified or had vacated office, or were not entitled 1o vote, be as valid
ay if every such person had been duly appointed and was qualified and
had continued to be a Director or member of the committee and had
been entitled o vote.

BORROWING POWERS

100, {a) Subject as Lereinafter provided and 1o the provisions of
the Statutes. the Directors may exercise all the powers of the Company
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to borrow money, and to mortgage or charge its undertaking, property
and uncalled capital, and to issue debentures and other securities, whether
outright or as collatera! security for any debt, liability or obligation of the
Company or of any third party,

(B} (1) The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiary companices (if
any) so as to secure (so far. as regards subsidiaries, as by such exercise
they can secure) that the aggregate amount for the time being remaining
outstanding of all money borrowed by the Group (which expression in
this Article means the Company and its subsidiaries for the time beiug)
and for the time being owing, subject as hereinafter provided, to peisons
other than the Company and its wholly owned subsidiaries shall not,
without the previous sanction of an Ordinary Resolution of the Company,
at any time prior to the conclusion of the Annual General Meeting of the
Company in the calendar year 1982 exceed £450,000,000 and at any time
thereafter exceed an amount equal to the greater of (i) one and one half
times the Adjusted Capital and Reserves and (ii) £450,000,000.

{2) In this Article the expression “Adjusted Capital and
Reserves™ means at any material thne a sum equal to the aggrepate ofi—

(a) The amount paid up (or credited as or deemed to be paid up)
on the issued share cap.wi of the Company; and

(b) The amount standing to the credit of the capital and revenue
reserves of the Group (including without limitation the Statutory
Reserve and any share premium account or capital redemption
reserve fund) after adding thereto or deducting therefrem any
balance standing to the credit or debit of the profit and loss
account of the Group;

all based on a consolidation of the then latest audited balance sheets of
the Company and its subsidiaries but after—

(i) excluding any sums set aside for taxation;

(ii) making such adjustments as may be appropriate in respect of
any variation in the amount of such paid up share capital or any
such reserves subsequent to the relevant balance sheet date and
so that for this purpose if any issue or proposed issue of shares
by the Company for cash has been underwritten then such shares
shall be deemed to have been issued and the amount {including
any premium) of the subscription moneys payable in respect
thereof {not being moneys payable later than six mouths after
the date of allotment) shali to the extent so underwritten be
deemed to have been paid up on the date when the issue of such
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shares was underwritten tor, ifsuch underw riting was conditional,
on the date when it became unconditional),

(ii1) making such adjustments as mayv be appropriate in respect
of any distributions declared, recommended ¢r made by the
Company or its subsidiaries (otherwise than attributable directiy
or indirectly to the Company) out of profits earned up to and
including the date of the latest audited balance sheet of the
Company or subsidiary (as the case may be) 10 the extent that
such distribution is not provided for in such balance sheet:

{iv) making such adjustments as may be appropriate in respect of
any variation in the interests of the Company in its subsidiaries
since the date of the latest audited balance sheet of the Company;

(v) making all such adjustments, if the calculation 15 reguired for
the purposes of or in connection with a transaction under or in
connection with which any company is 10 become or cease to
be a subsidiary, as would be appropriate if such transaction had
been carried into efiect;

{vi) excluding minority interests in subsidiaries;

(vii) deducting sums equivalent to the book values of goodwill and
any other intangible asscts shown in such consolidation (as
adjusted pursuant to the foregoing provisions of this paragraph
(2)) Provided that for the purposes of this sub-paragraph (vii)
such proportion of launching costs (including development costs)
previously incurred by the Group as are carried forward in such
consolidation against deliveries with the concurrence of the
Auditors or in accordance with any current Statement of
Standard Accounting Practice or other accountancy principle or
practice generally accepied for the time being in the United
Kingdom shall be deemed not to be intangible assets:

(¢) For the purposes of the foregoing limit the {ollowing
provisions shall apply:—

(1) there shall be deemed. subject as hercinafier provided, to have
been borrowed and to be outstanding as borrowed money of the
relevant member of the Group (but only to the extent that the
same would not otherwise fall to be taken into account)—

(a) the principal amount of all debentures of any member of
the Group which are not for the time being beneficially
owned within the Group:

(b) the outstanding amount of acceptances (nol  being
acceptances of trade bills in respeet of the purchase or sale
of goods in the ordinary course of trading} by any bank or




(2)

(3)

(4)
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acgepting hotse under any acceptance eredit opened on
behalf of and i favour of any vaember of the Groups

{¢ . the nominal amount of any issued and paid up share capital
{other than equity share capital) of any subsidiary of the
Company not for tee time being beneficially owned by any
member of the Group:

{d) the nominal amount of any other issued and paid up share
capital and the principal amount of any other debentures
or other borrowed moneys (not being shares or debentures
which or borrowed moneys the indebtedness in respeet of
which are for the time being beneficially owned within the
Group) the redemption or repayment whereof is guaranteed
or wholly or (10 the extent the same is partly secured) partiy
secured by any member of the Group:

(e} any fixed or minimun premium  pavable on  final
redemption or repayment of any debentures, share capital
or other borrowed moneys falling to be taken into account:
and

(f) sums representing rental payments whether due and payable
or contingently payable by any member of the Group under
hire purchase agreements in respect of plant, equipment or
machinery hired by any member of the Group and any
agreements ancillary thereto;

maoneys borrawed by any members of the Group for the purposes
of repaying or redeeming (with or without premium) in whole
or in part any other borrowed moneys falling to be taken into
account and intended 1o be applied for such purpose within six
months after the borrowing thereof shall not during such period.
except to the extent so applied. themselves fall to be taken into
account;

any amounts borrowed by any member of the Group from
bankers or others for the purpose of financing any contract up
to an g¢mount not exceeding that part of the price receivable
under such contract which is guaranteed or insured by the Export
Credits Guarantee Department or other institution or body
carrying on a similar business shall be deemed not to be borrowed
moneys;

moneys borrowed (including share capital to which paragraph
(c) (1) (c) applies) by a partly-owned subsidiary and not owing
10 another member of the Group shall be taken into account
subject to the exclusion of a proportion thereof equal 10 the
minority proportion of the borrower and moneys borrowed
{including such share capital as aforesaid) by a2 member of the
Group from and owing (0 a partly-ownes sabsidiary shall be
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taken iato account {o the extent of a proportion thereof equal
to the mipority proportion of the Jender: for the purposes
aforesaid “"minority proportion™ shall mean the preportion of
the issued equity share capital of the partly~-owned subsidian
which is not attributable to the Company or any subsidiary of
the Company:

(8) for the avoidance of douht it is hereby expressly provided that
for the purposes of the foregoing limit the following sums shall
be deemed not to be borrowed moneys of the Group:—

(a) sums which, but for the provisions ¢t this paragraph (3).
wottld be borrowed moneys of any member of the Group
at the time of. and for a period of six months after, such
company becoming a subsidiary of the Company otherwise
than pursuant to the provisions of the British Aerospace Act
1980:

(b) sums advanced or paid to any member of the Group (or
their agent or nominee) by customers of any member of
the Group as unexpended customer receipts or progress
payments pursuant (0 any contract between such customer
and a member of the Group or any guarantecs or indemnitics
given by any member of the Group in relation thereto;

(¢) sums representing rental ar other payments whether duc
and payable or contingently pavable by any member of the
Crroup undsr teases or credit sale agreements in respect of
plant, equipment or machinery leased to or the suhject of
any such credit sale agreement with any member of the
Group, and any agrecments ancillary thereto;

{d) sums which otherwise would fail to be treated as borrowed
moneys of any member of the Group which were treated,
with the concurrcace of the Auditors and in accordance
with any current Statement of Standard Accounting Practice
ar other accountancy principle or practice generalty accepted
for the time being in the United Kingdom, in the latest
audited balance sheet of the relevant member of the Group
on which such consolidation was based as otherwise than
borrowed moneys of that member of the Group,

{6) borrowed moneys of any member of the Group expressed in or
calculated by reference 1o a currency other than sterling or a
combination of currencies including a currency or currencies
othrr the.. sterling shall fas regards the currency or currencies
¢ ~ -than sterling) be oo verted into sterting by reference to the
. of exchange used for the conversio.  § such currencies in
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the latest audited balance sheet of the relevant member of the
Group or, ifany relevant currency wis not thereby involved, by
reference to the rate of exchange or approximate rate of exchange
therefor ruling on the date of such latest audited balance sheet
and determined on such basis as the Auditors may determine or
approve,

(D) No person dealing with the Company or any of its
subsidiaries shall be concerned to see or enquire whether the limit imposed
by the provisions of this Article is observed and no debt incurred or
security given in excess of such limit shall be invalid or ineffectual unless
the lender or the recipient of the security had, at the time when the debt
was incurred or securily given, express notice that the said limit had been
or would thereby be exceeded.

GENERAL POWERS OF DIRECTORS

101. The business ard ; flairs of the Company shall be managed by
the Directors, who may exer qise all such powers of the Company as are
not by the Statutes or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to any regulations of
these presents, to the provisions of the Statutes and to such regulations,
being not inconsisient with the aforesaid regulations or provisions, as may
be prescribed by Special Resolution of the Company, but no regulation
so made by the Company 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.

102, The Directors may establish any local, group or divisional
boards, agencies or committees for managing any of the affairs of the
Company. cither in the United Kingdom or clsewhere, and may appoint
any persons to be members of such local, group or divisional hoards,
agencies or committees or any managers or agents, and may fix their
remuneration and may delegate to any focal, group or divisional board,
agency or committee or 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, group or divisional board, agency
or commitiee, or any of them, to fill any vacancies therein, and to act
notwithstanding vacancies. and any such appoiniment 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 and without notice of any such annuiment or variation shall
be affected thereby.
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Hi3, The Directors may from time to time and at any ume by
power of attorney o1 otherwise appoint any company, firm or person or
any fluctuat-  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 1n or exercisiable by the Directors under these presents) and
fur <nch period and subject to such conditions as they may think fit, and
any such power ol attorney 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 diecretions vested in him.,

104, The Directors may {rom time to time appoint any person to
any office or employment having a designation or title inciuding the word
“Directar™ or attach to any existing office or employment with the
Company such a designation or title and may at any time determine any
such appointment or the use of any such designation or title. The inclusion
of the word “Director™ in the designation or title of any such office or
employnient with the Company shall not imply that the holder thereof is
a Director of the Company nor shall such holder thereby be emipowered
in any respect to act as a Director of the Company or be deemed to be a
Director for any of the purposes of these presents.

10S5. Subject to and to the extent permitted by the Statutes, the
Company, or the Directors on behalf of the Company, may cause to be
kept in any territory a branch register of members resident in such
territory, and the Directors may make and vary such regulations as they
may think fit respecting the keeping of any such register.

106. All chegues, promissory notes, dralts, bills of exchange, and
other negotiabie or transferable instruments, and all receipts of moneys
paid te the Company, shall he 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.

SECRETARY

107. The Secretary shall be appointed by the Directors on such
terms and for such period as they may think fit. Any Secretary so
appointed may at any time be removed {rom office by the Directors, but
without prejudice to any claim for damages for breach of any contract of
service between him and the Company. If thought it two or more persons
may be appointed as Joint Secretaries. The Directors may also appoint
from time to time on such terms as they think {it one or more Assistant
Secretaries.
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THE SEAL

108. (A) The Directors shall provide for the safe custody of the ™
Seal and the Securities Seal (if any) and neither shall be used without the
authority of the Directors or of a committee authorised by the Directors
in that behall,

(B} Every instrument to which the Seal shall be affixed shall
be signed autographically by one Director and the Secretary or by two
Directors save that as regards any certificates for shares or debentures or
other securities of the Company the Directors may by resolution determine
that such signature or either of them shall be dispensed with or affixed
by some method or system of mechanical signatures.

{¢) The Securities Seal shall be used only for scaling securities
issued by the Company and documents creating or evidencing securities
so issued. Any such securities or documents sealed with the Securities
Seal shall not require to be signed.

109, The Company may cxercise the powers conferred by the Sotfwuscsbrod
Statutes with regard to having an official seal for use abroad and such
powers shall be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

‘ 110. Any Director or the Secretary or any person appointed by the jutoman
| Directors for the purpose shall have power to authenticate anv documents
\ affecting the constitution of the Company and any resolutions passed by
: the Company or the Directors or any commitiee, and any books, records,
{ documents and accounts relating to the business of the Company, and to
; certify copies thereof or extracis therefrom as true copies or extracts; and
i if any books, records, documents or accounts are elsewhere than at the
i Office the local manager or other officer of the Company having the
i custody thereot shall be deemed to be a person appointed by the Directors
| as aforesaid. A documeni purporting 1o be a copy of a resolution, or an
extract from the minutes of a meeting, of the Company or of the Directors
‘ or any committee which is certified as aforesaid shall e conclusive
‘ evidence in favour of all persons dealing with the Company upon the
‘ faith thereof that such resolution has been duly passed or, as the case may
' be, that such minutes or extract is a true and accurate record of proceedings
at a duly constituted meeting.

RESERVES

111, The Directors may from time to time set aside out of the Fews
profits of the Company and carry to reserve such sums as they think
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proper which, at the discretion of the Directors, shall be applicable for
any purpose 10 which the prolits of the Company may properly be apphed
and pending such application may either be employed in the business of
the Company or be invested. The Drrectors may divide the resenve into
such special funds as they think {it and may consondate wto one fund
any special funds or any parts of any special funds into which the reserve
may have been divided. The Directors may also without placing the same
to reserve carry forward any profits. In carrying sums to reserve and it
arplying the same, the Directors shall camply with the provisions of the
statures,

DIVIDENDS

112, The Company may by Ordinary Resolution declare dividends
but no such dividends shall exceed the amount recommended by the
Dhrectors,

113. In so far as in the opinion of the Directors, the profits of the
Company justify such payments. the Directors mayv declare and pay the
fixed dividends on any class of shares carrying a fixed dividend expressed
1o be payable on fixed dates on the halt~yearly or other dates prescribed
{or the payment thereof and may also frem time to time Jdeclare and pay
interim dividends on shares of any class of such amounts and on such
dates and in respect of such periods as they think fit,

i1d, Unless and to the extent that the righis attached 1o any shares
or the terms of issue thereof otherwise provide, all dividends shall (as
regards any shares not fully paid throughout the period in respect of which
the dividend is paid)} be apportiened and paid pro rata according to the
amounts paid on the shares during any portion or portions of the period
in respect of which the dividend is paid. For the purposes of this Article
no amount paid on a share in advance of calls shall be freated as paid on
the share.

115,  MNodividend shail be paid otherwise than out of profits available
for the purpose in accordance with the provisions of Part HI of the
Companics Act 1080 which apply to the Company.

116, No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

117. Subject to the provisions of the Statutes, where any asset,
husiness or property is acquiced by the Company as from a past date
{whether such date be before or after the incorporation of the Company)
the profits and losses arising therefrom as from such date may at the
discretion of the Directors in whole or in parl be carried to revenue
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account and treated for all purposes as profits or losses of the Company.
Subject as aforesaud, it any shares or securities are purchased cum dividend
or interest, such dividend or interest may ut the discretion of the Directors
be treated as revenue, and it shall not be obligatory to capitalise the same
o1 any part thereof,

118. (A) The Directors may retain any dividend or other moneys
payable on or in respect of a share on which the Company has a lien,
and may apply the same in or towards satisfaction of the debts, liabilities
or engagements in respect of which the lien exists,

(8) The Directors may retain the dividends pavable upon
shares in respect of which any person is under the provisions as to the
tranismission of shares hereinbefore contained eatitled 1o become a
member, or which any person is under those provisions entiticd 10 transfer,
until such person shall become a member in respect of such shares or
vhall transfer the same,

119. The waiver in whole or in part of any dividend on any share
by any document {whether or not under seal) shall be effective only if
such document is signed by the holder thereof (or the person becoming
entitled to the share in consequence of the death, bankruptcy or mental
disorder of the holder or by operation of law or any other event) and
delivered to the Company and if or to the extent that the same is accepted
as such or acted upon by the Company.

120. The payment by the Directors of any unclaimed dividend or
other mosieys payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof and any
dividend unclaimed after a period of twelve vears from the date of
dectaration of suca dividend shail be forfeited and shall revert to the
Company.

121, The Company may upon the recommendation of the Directors
by Ordinary Resolution direct payment of a dividend in whole or in part
by the distribution of specific assets (and in particular 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 such
distribution, the Directors may settle the same as they think expedient
and in particular may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may determine
that cash payments shall be mede to any members upon the footing of
the value so fixed in order to aryust the rights of all partics and may vest
any such specific assets in trustees & may seem expedient to the Directors.

122, Anydividend or ocher moneys payable in cash 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 (o, if two or
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more persons are registered as joint holders of the share or are entitled
thereto in consequence of the death, bankruptey or mental disorder of
the holder or by operation of faw or any other event, to any one of such
persons) or to such person and such address as such member or person
or persons may in writing direct. Every such che.:ue or warrant shatl be
made payable to the order of the person 0 whom it is sent or to such
person as the holder oy joint holders or person or persons entitled to the
share in consequence of the death, bankruptey or mental disorder of the
holder or by operation of law ~ir any other event may direct and payment
of the cheque or warrant by the banker upon whom it is drawn shall be
a good discharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitled tu the money represented thereby.

123, If two or more persons are registered as joint holders of any
share, or are entitled jointly 1o a share in consequenve of the death,
bankruptcy or mental disorder of the holder or by operation of law or
any other event, any one of them may give effectual receipts for any
dividend or other money payable or property distributable on or in respect
of the share.

124, Any resolution declaring a dividend on shares of any class.
whether a resolution of the Company in General Meeting or a resolution
of the Directors, may specifi' that the same shall be payable to the persons
registered as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that in
which the resolution is passed, and thereupon the dividend shall e
payable to them in accordance with their respective holdings so registered,
but without prejudice te the righis inzer se in respect of such dividend of
transferors and transferees of any such shares.

CAPITALISATION QF PROFITS AND RESERVES

t25. The Directors may, with the sanction of an Ordinary
Resolution of the Company, capitalise any sum standing to the eredit of
any of the Company’s reserve accounts (including without limitation the
Statutory Reserve, Share Premium Account and Capitai Redemption
Reserve Fund) or any sum standing to the credit of profit and loss account
by appropriating such sum to the helders of Ordinary Shares on the
Register of Members at the close of business on the date of the Resolution
{or such other datc as may be specificd therein or determined as therein
provided} in proportion o their then holdings of Ordinary Shares and
applying such sum on their behalf in paying up in full unissued Ordinary
Shares (or, subject {0 any special rights previously conferred on any shates
or class of shares for the time being issued, unissued shares of any other
class not being redeemable shares) for allotment and distribution credited
as fully paid up to and amongst them in the proportion aforesaid. ‘The
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Directors may do all acts and thiugs considered necessary or expedient
to give effect to any such capitaiisation, with full power to the Directors
to make such provisions as they think fit for any fractional entitlements
which would arise on the basis aforesaid (iucluding provisions wherehy
fractional entitlements are disregarded or the benefit thereof accrues to
the Company rather than to the members concerned). The Directors may
authorise any person to enter on behalf of all the members interested into
an agreement with the Company providing for any such capitalisation
and matters incidental thereto and any agreement made under such
authority shatl be effective and bindi~g on all concerned.

125A. The Directors may with the prior sanction of an Ordinary
Resolution of the Company otfer the holders of Ordinary Shares the right
to elect to receive Ordinary Shares, credited as fully paid, instead of cash
in respect of such dividend or dividends (or part thereof) as are specified
by any such Resolution, The following provisions shall apply:

{1} the said Resolution may specify a particular dividend or may
specify all or any dividends declared or resolved in respect of
a specified period but such period may not end later thea the
expiry of two months following the conclusion of the Annual
General Meeting ncxt following the date of the Meeting at
which such Resolution is passed provided nevertheless that
the Directors may in their absolute discretion suspend or
terminate (whether temporarily or othberwise) such right to
elect and may do such things and acts considered necessary
or expedient with regard to, or in order to effect, any such
suspension or termination;

(i) the entitlement of each Ordinary Sharcholder to new Ordinary
Shares shall be determined by the Directors so that the
Relevant Value thereof shall be as nearly as possible equal to
{but not in excess of) the cash amount that such Shareholders
would have received by way of dividend. For this purpose
“Relevant Value™ shall be calculated by reference to the average
of the middle market quotativns for the Company’s Ordinary
Shares on The Stock Exchange. London, as derived from the
Daily Official List on the day when the Ordinary Shares are
first quoted “ex” the reievant dividend and on the four
subsequent dealing days, adjusted (if need be) as the Auditors
may consider appropriate;

(i1i) in each year when a dividend or dividends become payable
on Tully-paid Ordinary Shares the first 0. 1p per share of such
dividend (or, if less, the amount of such dividend) shall not
he subject to the said right of election but shall in any event
be payable in cash:
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the Drectors puay speaify a minimum namber of Ordinary
Shartes wi respect of which the right of election may he
exereised. The basis of allotment shall be such that no member
may receive a fraction of a share and the Directors may make
sich provision as they think (it for any fractional entitlements
including provisions whereby, in whole or 1 part, the benefit
acerues Lo the Company:

the Directors may make exclusions or restrictions as respects
the rights of certain shareholders to elect to receive Ordinary
Shares instead of ¢ash as they think necessary or desirabie in
relation to compliance with legal or practical problems under
the laws of, or the requirements of any recognised regulatory
body or any stock exchange in, any territory:

the Directors, afier determining the basis of allotiment, shall
notify the holders of Ordinary Shares in writing of the right
of election offered to them, and shall issue forms of clection
and specify the procedure to be followed and place at which,
and the latest time by which, duly completed {orms of election
must be lodged in order 10 be eflective:

the dividend (or that part of the dividend in respect of which
a right of election has been offered and other than the part
pavable in cash under paragraph (iii) above) shall not be
payable on Ordinary Shares in respect whercof the said election
has been duly made (“the elected Ordinary Shares™) and
instead thereof additional Ordinary Shares shalt be allotted to
the holders of the elected Qrdinary Shares on the basis of
allotment determined as aforesaid: for such purpose the
Directors shall capitalise out of such of the sums standing to
the credit of rcserves {including any share premium account
or capital redemption reserve) or any of the profits which
could otherwise have been applied in paying dividends in cash
as the Directors may determine, a sum equal to the aggrepate
nominal amount of the additional Ordinary Shares to be
atlotted on such basts and apply the same in paying up in fuil
the appropriate number of unissued Ordinary Shares for
allotment and distribution to and amongst the holders of the
elected O-dinary Shares on such basis. A resolution of the
Directors capitalising any part of the reserves of profits
hereinbefore mentioned shall have the same effect as if such
capitalisation had heen sanctioned by an Ordinary Resolution
of the Company in accordance with Article 125; and

the additional Ordinary Shares so allotted shall be allotted as
of the record date for the dividend in respect of which the
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nght of election has been offered and shall rank part passu in
all respects with the fully paid Qrdinary Shares then in issue
save only that the shares so allotted will not rank for any
dividend or other distrivutton or other entitlement which has
been declared, made, paid or payable by reference to such
record date or any carlier record date.

ACCOUNTS

126, Accounting records sufficient to show and explain the
Company's transactions und otherwise complying with the Statutes shall
be kept at the Office, or at such other place as the Directors thank fit, and
shall always be open 10 inspection by the officers of the Company. Subject
as aforesaid no member of the Company or other person shall bave any
right of inspecting any account or book or document of the Company
except as conferred by statute or as ordered by a court of competent
jurisdiction or as authorised by the Directors.

127. A copy of every balance shect and profit and loss account
which is to be laid before a General Meeting of the Company (including,
every document required by law to be comprised therein or attached or
annexed thercto) shall not less than twenty-one days before the date of
the mecting be sent to every member of, and every holder of debentures
of, the Company and o every other person who is entitled to recetve
notice of meetings from the Company under the provisions of the Statutes
or of these presents. Provided that this Article shall not require a copy of
these documents to be sent to more than ¢ ~2 of joint holders or to any
person of whose address the Company is nci aware, but any member or
holder of dehentures to whom a copy of thuse documents has not been
sent shall be entitled 1o receive a copy free of charge on application at
th= Office. If all or any of the shares or debentures of the Company shall
for the time being be fisted on The Stock Exchange, there shall be
forwarded to the appropriate officer of The Stock Exchange such number
of copies of such documents as may for the time being be required under
its regulations or practice.

AUDITORS

128. Subject to the provisinns of the Statutes, ail acts done by anv
person acting as an Auditor shall, as regards all persons dealing in good
faith with the Company, be valid, notwithstanding that there was some
defect in his appointment or that he was at the time of his appointment
not qualified for appointment or subsequently became disqgualified.

129,  An Auditor shall be entitied to attend any General Meeting
and to receive all notices of and other communications relating to any
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Generai Meetng which any member is entitled to receive and to be heard
at any General Meeting on any part of the business of the meeting which
concerns him as Auditor.

NOTICES

130.  Any notice or document (including a share certificate) may be
served on or delivered to any member by the Company either personally
or by sending it through the post in a prepaid cover addressed 1o such
member at his registered address, or {(if he has no registered address within
the United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company as his address for the service of notices,
or by delivering it 10 such address addressed as aforesaid. In the case of
a member registered on a branch register any such notice or document
may be posted either in the United Kingdom or in the territory in which
such branch register is maintained. Where a notice or other document is
served or sent by post, service or delivery shall be deemed to be effected
at the expiration of 24 hours (or, where second-class mail is employed,
48 hours) after the time when the cover containing the same is posted
and in proving such service or delivery it shail be sufficient 1o prove that
such cover was properly addressed, stamped and posted.

131. Any notice given to that one of the joint holders «f a share
whost name stands first in the Register of Members in respect of the share
shall be sufficient notice to all the joint holders in their capacity as such,
For such purpose a joint holder having no registered address in the United
Kingdom and not having supplied an address within the United Kingdom
for the service of notices shall be disregarded.

132, A person entitled 1o a share in consequence of the death,
bankruptey or mental disorder of a member or by operation of law or
any other event upon supplyving to the Company such cvidence as the
Directors may reasonably require to show his title to the share, and upon
supplying aiso an address within the United Kingdom for the service of
notices, shall be entitled to have served upon or delivered to him at such
address any notice or document to which the member but for his death
or bankruptcy would be entitled, and such service or delivery shall for all
purposes be deemed a sufficient service or delivery of such notice or
document on all persons interested (whether jointly with or as claiming
through or under him) in the share. Save as aforesaid any notice or
document delivered or sent by post to or lefl at the address of any member
in pursuance of these presents shall, notwithstanding that such member
be then dead or banksupt or in liquidation, and whether or not the
Company have notice of his death or bankruptey or liquidation, be
deemed to have been duly served or delivered in respect of any share
registered in the name of such member as sole or first-named joint holder,
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133, A member who thaving no registered address within the United
Kingdom) has not susnlied to the Company an address within the United
Kingdom for the service of notices shall not be entitled to receive notices
from the Company.

134. Ifatany time by reason of the total suspension or curtaiment
of postal services within the United Kingdom the Company is unable
effectively to convene a General Meeting by notices sent through the post.
a General Meeting may be convened by a notice advertised on the same
date in at least two leading daily newspapers (at least one of which shall
be a London newspaper) and such notice shall be deemed 10 have been
duly served on all members entitled thereto at noon on the day when
the advertisement appears. In any such case the Company shall send
confirmatory copies of the notice by post if at least 48 hours prior to the

meeling the posting of notices to addresses throughout the United
Kingdom again becomes practicabie.

Nothing in any of the preeeding five Articles shall affeet any
requirement of the Statules that any particular offer, notice or other
document be served in any particular manner.

WINDING-UP

135. The Directors shall have power in the name and on behalf of

the Comnany to present a petition to the Court for the Company to be
wound up.

136. If the Company shall be wound up (whether the liquidation is
voluntary, under supervision, or by the court) the Liquidator may, with
the authority of an Extraordinary Resolution and subject to any provision
sanctioned in accordance with the provisions of Section 74 of the
Companies Act 1980, divide among the members in specie or kind the
whole or any part of the asscts of the Company and whether or not the
assets shall consist of property of one kind or shall consist of propertics
of different kinds, and may for such purpose set such value as he deems
fair upon any one or more ¢lass 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
pari of the assets in trustees upon such trusts for the benefit of members
as the Liquidator with the like authority shall think {it, and the liquidation
of the Company may be closed and the Company dissolved, but so that
no contributory shall be compelied to accept any shares or other propeity
in respect of which there is a Hability. The Liquidator may make any
provision referred to in, and sanctioned in accordance with the provisions
of Section 74 of the Companies Act 1980,
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WDEMNITY

137, Subject to the provisions of and so far as ma; be permitted by
the Statutes, every Director, \uditor, Secretary or other ufficer of the
Company shall be eatitled to be indemnified by the Company against all
costs, charges. losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto including any
fiability incurred by him in defending any proceedings. civil or criminal,
which relate to anything done or omitted or alleged to have been done
or omitted by him as an officer or employee of the Company ang in
which judgment is given in his favour (or the proceedings otherwise
disposcd of without any finding or admission of any material breach of
duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any
such act or omission in which relief is granted by the court. Without
prejudice to the generality of the foregoing the Directors shall (save in the
circumstances sct out in paragraphs (¢) and (F) of Article 40 or unless
any Director has reason to believe otherwise), be entitled to assume that
every share, other than those particulars of which are centered in the
separate register maintained by the Directors pursuant to Article 40(p).
is not a Foreign-held Share (as that expression is defined in Article 40)
and accordingly. save in such circumstances as aforesaid, the Directors
shall be under no hability 1o the Company or any other person for failing
to treat any share as a Foreign-held Share or an Excess Foreign-held Share
(defined as aforesaid) in accordance with the provisions of Article 40 and
neither shall the Directors or any of them be liable to the Company or
any other person if, having acted reasonably and in good faith, they
determine erroneously that any share is a Foreign-held Share or an Excess
Foreign-held Share and, on the basis of such determination, perform or
exercise (or purport to perform or exercise) their duties and/or powers
and/or rights under Article 40 in relation to such share.
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