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No.88456
 

 
THE COMPANIES ACTS 1948 TO 1980

 
Memorandum of Association

 
of
 

Interserve Plc
 

(As adopted by special resolution dated the 10th day of December 1981 
and subsequently altered by special resolutions passed on 

14th December 1981, 22nd June 1982, 23rd June 1983, 30th September 1986, 
21st October 1991, 31st October 1997, 4th August 1999, 7th March 2001 and 15th May 2001.)

 
 
 
 
1.  The name of the Company is Interserve Plc.1

 
2.  The Company is to be a public company. 
 
3.  The registered office of the Company will be situate in England.
 
4.  The objects for which the Company is established are:
 

(a)  To carry on the trades or businesses of general contractors, builders, 
demolition contractors, mechanical, electrical and civil engineers, 
manufacturers of machinery, quarry masters, quarry owners, cement 
manufacturers, cement and timber merchants, miners, mine owners, colliery 
proprietors, manufacturers of coke and other fuel, coal, coke and fuel 
merchants, warehousemen, general and other agents, general merchants, 
importers, exporters, and general carriers in all their respective branches. 

 
(b)  To acquire, make, build, construct, re-construct, extend, improve, repair, alter, 

renew, demolish, execute, carry out, equip, work, maintain, develop, 
administer, manage, and control public and private works and conveniences 
of all kinds, including (without prejudice to the generality of the foregoing) 

                         
1 The Company was incorporated on 19 April 1906 in the name of Tilbury Contracting and Dredging Company (1906) 
Limited.  On 13 June 1908 the name of the Company was changed to Tilbury Contracting and Dredging Company, Limited.  
On 21 December 1964 the name of the Company was changed to Tilbury Contracting Group Limited.  On 19 October 1981 
the Company was re-registered under the Companies Act 1948 to 1980 as a public company as Tilbury Contracting Group 
Public Limited Company.  On 14 December 1981 the name of the Company was changed to Tilbury Group Public Limited 
Company.  On 22 October 1991 the name of the Company was changed to Tilbury Douglas Plc.  On 7 March 2001 the 
name of the Company was changed to Interserve Plc.
 

 3



C:\NrPortbl\LONDON\CBROOM\16116371_1.DOC 

roads, bridges, railways, tramways, sidings, water-courses, docks, harbours, 
piers, wharves, barge, boat and shipbuilding and repairing yards, airports, 
stations, garages, refineries, canals, dams, reservoirs and embankments, 
every kind of irrigation, reclamation, improvement, sewage, drainage and 
sanitary work, works for the supply of water, gas, electricity, oil, telephones, 
telegraphs, communications and power of all kinds whatsoever, factories, 
hotels, ware-houses, places of worship and amusement, parks, gardens, 
recreation grounds, markets and public and private buildings, and all other 
works and conveniences of public and private utility. 

 
(c)  To carry on the trades or businesses of metallurgists, smiths, mill-wrights, 

sawmill proprietors, and workers, crushers and blasters of rock, stone and all 
other classes of hard material, brick, stone, sand, rubbish, gravel, chalk, clay 
seekers and merchants, shipwrights, coopers, plumbers, carpenters, derrick, 
crane, tool, and bucket makers, owners, workers, builders and repairers of 
ships, boats, dredgers, hoppers, hulks, ferries, tankers, hovercrafts, 
hydro-foils, helicopters, aeroplanes, and all kinds of craft and vessels, owners 
and workers of hydraulic gear and similar apparatus, coal dischargers, 
bunkerers, steve- dores, lightermen, wharfingers, shipworkers, aircraft 
workers, railway and forwarding agents, bonded carmen and common carmen, 
managers of ships and shipping property, ship brokers, aircraft brokers, 
dredgers, dredging contractors, salvors, renderers of salvage-services, divers, 
dealers in wreckage, commission agents, proprietors of docks, wharves, 
jetties, piers, harbours, airports, warehouses and stores. 

 
(d)  To carry on all or any of the business, undertakings, transactions or 

operations commonly carried out or undertaken by traders, designers, 
manufacturers, assemblers, distributors, factors, wholesale and retail dealers 
and suppliers of all goods, wares, produce, products, materials, commodities, 
and merchandise of every description and/or to provide all forms and manner 
of services of whatever nature including, inter alia, commercial, leasing, hire, 
hire purchase, investment consultancy, advisory, estate management and 
estate agency, advertising, marketing, administrative, computer, broking, 
surveying, shipping, transport, investment, storage, forwarding, equipment 
hire and garage services, and all other services of every description and 
without prejudice to the foregoing to carry on any business as a general 
commercial company.2

 
(e)  To carry on the trades or businesses of paviors, hardwood merchants and 

manufacturers of and dealers in artificial stone and other paving materials. 
 

(f)  To carry on the trades or businesses of ironmasters and founders, 
steelmakers, steel-converters, brass-founders, boilermakers, and tinplate 
makers, and the businesses of winning, smelting, and working metals in all 
their respective branches. 

                         
2 Sub-clause (d) of Clause 4 was amended on 15 May 2001.
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(g)  To search for, get, work, raise, make merchantable, sell and deal in iron, coal, 

ironstone, brick-earth, bricks, and other metals, minerals and substances. 
 

(h)  To carry on all kinds of exploration business, and in particular to search for, 
prospect, examine and explore mines and ground supposed to contain 
minerals or precious stones, and to search for and obtain information in regard 
to mines, mining-claims, mining-districts and localities. 

 
(i)  To carry on the businesses of purchasing, hiring or otherwise acquiring and of 

making, building, designing or manufacturing all kinds of vehicles, rolling stock, 
locomotives, motors, machinery, computers, plant, materials, accessories and 
appliances and of repairing, maintaining and working, and of selling, 
exchanging, letting on hire, and other- wise dealing in and with the same 
respectively. 

 
(j)  To carry on the business of property developers and financiers of property 

development of every kind. 
 

(k)  To provide all kinds of mechanical, personal and management services. 
 

(l)  To carry on the businesses of underwriters and insurance brokers and to carry 
on and transact all or any kinds of insurances or all or any class of insurance 
or reinsurance business (other than insurances on human lives).

 
(m)  To make, construct, build, hire or acquire by purchase, exchange, loan or 

lease, or on charter or otherwise, and to work, maintain, renew, repair, enlarge, 
reconstruct, improve, alter, modify, develop, let on hire, turn to account, or 
otherwise deal in or with any property whatever, (whether real or personal or 
otherwise) or any estate or interest in or rights, options or privileges over, or 
connected with, any such property. 

 
(n)  To apply for, register, purchase, or by other means acquire and protect, 

prolong and renew, or contribute to the expense of the application for or 
acquisition of, whether in the United Kingdom or elsewhere any patents, 
patent rights, brevets d'invention, licences, secret processes, trade marks, 
designs, protections, contracts, decrees and concessions and the like, and to 
disclaim, alter, modify, use and turn to account and to manufacture under or 
grant licences or privileges in respect of the same, and to expend money in 
experimenting upon, testing and improving any patents, inventions or rights 
which the Company may acquire or propose to acquire. 

 
(o)  To procure the Company to be registered or recognised in any part of the 

world, and to take all needful steps for enabling the Company to act as a 
legally authorised company according to the laws of any country, republic or 
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state or other area, but so that the limited liability of the members shall not be 
in any way prejudiced. 

 
(p)  To borrow and raise money in any manner, and to secure the repayment or 

payment of any money borrowed, raised or owing by the Company or the 
discharge or performance of any debt, obligation or liability of, or binding on 
the Company, or which it may undertake or which may become binding on it, 
in any manner whatever, including (without prejudice to the generality of the 
foregoing) by mortgage, charge, standard security, lien or other security upon 
the whole or any part of the Company's property or assets (whether present or 
future) including its uncalled capital or by the creation and issue (at par or at a 
premium or discount and for such consideration and with and subject to such 
rights, powers, privileges and conditions as may be thought fit) of debentures, 
debenture stock, or other obligations or securities of any description. 

 
(q)  To negotiate loans, to lend and advance money, securities or property, and to 

give credit on such terms (whether with or without security) and to such 
persons, firms or companies and in particular (without prejudice to the 
generality of the foregoing) to customers, and others having or proposing to 
have dealings with the Company as may seem expedient, to receive money 
on deposit or loan upon any terms, and generally to carry on business as 
capitalists, financiers, bankers and merchants. 

 
(r)  To guarantee or secure, whether with, or without, the Company receiving any 

consideration therefore, and whether with, or without, the provision by the 
Company of any such security as is referred to in sub-clause (p) above, the 
payment of any sums of money, the performance of any obligation, or the 
discharge of any liability by any person, firm or company, including (without 
prejudice to the generality of the foregoing) any company which is for the time 
being a subsidiary of the Company (as defined by section 154 of the 
Companies Act 1948) or the holding company (as defined by the said section) 
or another subsidiary (as so defined) of the Company's holding company or 
otherwise associated with the Company in business and (without prejudice to 
the generality of the fore-going) to procure bankers or others to guarantee all 
or any of the obligations of the Company or of any person, firm or company. 

 
(s)  To subscribe for, purchase, take or otherwise acquire, and hold, sell, dispose 

of and deal in shares, stocks, debentures, debenture stock, or other interests 
in or securities of any company and to co-ordinate, finance and manage the 
businesses and operations of any company in which the Company holds any 
such interest.

  
(t)  To acquire or undertake the whole or any part of the business, goodwill, and 

assets of any person, firm, or company carrying on or proposing to carryon 
any of the businesses which the Company is authorised to carry on and as 
part, or all, of the consideration for such acquisition to undertake all or any of 
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the liabilities of such person, firm or company, or to acquire an interest in, 
amalgamate with, or enter into partnership or into any arrangement for sharing 
profits, or for co-operation, or for mutual assistance with any such person, firm 
or company, or for subsidising or otherwise assisting any such person, firm or 
company, and to give or accept, by way of consideration for any of the acts or 
things aforesaid or property acquired, any shares, debentures, debenture 
stock or securities that may be agreed upon, and to hold and retain, or sell, 
mortgage and deal with any shares, debentures, debenture stock or securities 
so received. 

 
(u)  To take part in the formation, management, supervision or control of the 

business or operation of any company or undertaking and for that purpose to 
appoint and remunerate any officers, managers, advisors or agents. 

 
(v)  To employ advisors to investigate and examine into the condition, prospects, 

value, character, and circumstances of any business concerns and 
undertakings and generally of any assets, property or rights. 

 
(w)  To promote any other company for the purpose of acquiring the whole or any 

part of the business or property or undertaking or any of the liabilities of the 
Company, or of undertaking any business or operations which may appear 
likely to assist or benefit the Company or to enhance the value of any property 
or business of the Company, and to place or guarantee the placing of, 
underwrite, subscribe for, or otherwise acquire all or any part of the shares or 
securities of any such company as aforesaid. 

 
(x)  To sell or otherwise dispose of the whole or any part of the business or 

property of the Company, either together or in portions, for such consideration 
as the Company may think fit, and in particular for shares, debentures, or 
securities of any company purchasing the same. 

 
(y)  To apply for, promote and obtain any Act of Parliament, order or licence of the 

Department of Trade or other authority for enabling the Company to carry any 
of its objects into effect, or for effecting any modification of the Company's 
constitution, or for any other purpose which may seem calculated directly or 
indirectly to promote the Company's interests, and to oppose any proceedings 
or applications which may seem calculated directly or indirectly to prejudice 
the Company's interests. 

 
(z)  To enter into any arrangements with any government or authority (supreme, 

municipal, local, or otherwise) that may seem conducive to the attainment of 
the Company's objects or any of them, and to obtain from any such 
government or authority any charters, decrees, rights, privileges or 
concessions which the Company may think desirable and to carry out, 
exercise, and comply with any such charters, decrees, rights, privileges, and 
concessions. 
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(aa)  To make, draw, accept, endorse, discount, negotiate, execute and issue 

cheques, promissory notes, bills of exchange, bills of lading, warrants, 
debentures and other negotiable or transferable instruments. 

 
(bb)  To act as agents or brokers and as trustees for any person, firm or company, 

and to undertake and perform sub-contracts.
 

(cc) To invest and deal with the moneys of the Company not immediately required 
in such a manner as may from time to time be determined and to hold or 
otherwise deal with any investments made. 

 
(dd)  To pay all expenses of and incident to the registration, advertising, promotion, 

formation, incorporation and establishment of the Company, or of any other 
company, whether promoted by this Company or not, and the issue of shares, 
debentures, debenture stock, or securities of this Company or any other 
company, including brokerages, commissions, and other remuneration, and 
generally to remunerate, or make donations to (by cash or other assets, or by 
the allotment of fully or partly paid-up shares, or other securities, or in any 
other manner) any person or persons, company or companies, for services 
rendered or to be rendered in or about the conduct of the Company's business, 
or in introducing any property or business to the Company, or in under-writing, 
placing, selling, or otherwise disposing of, or in assisting to underwrite, place, 
sell, or otherwise dispose of, or in guaranteeing the placing of, any shares, 
debentures, debenture stock, or other securities of this or any other company, 
or for procuring or obtaining a settlement and quotation upon London, 
provincial, foreign or colonial stock exchanges of any such share capital or 
securities, or for any other service which may have been rendered to the 
Company. 

 
(ee)  To support, subscribe to and guarantee money for any charitable, benevolent 

or public object or for any exhibition, artistic or sporting event; to support and 
subscribe to any institution, society or club which may be for the benefit of the 
Company or its directors or employees, or may be connected with any town or 
place where the Company carries on business. 

 
(ff)  To give or award pensions, annuities, gratuities, and superannuation or other 

allowances or benefits or charitable aid and generally to provide advantages, 
facilities and services for any persons who are or have been directors of, or 
who are or have been employed by, or who are serving or have served the 
Company, or of any company which is a subsidiary of the Company or the 
holding company of the Company or a fellow subsidiary of the Company or of 
the predecessors in business of the Company or of any such subsidiary, 
holding or fellow subsidiary company and to the wives, widows, children and 
other relatives and dependants of such persons; to make payments towards 
insurance; and to set up, establish, support and maintain superannuation and 
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other funds or schemes (whether contributory or non-contributory) for the 
benefit of any of such persons and of their wives, widows, children and other 
relatives and dependants; to make provision for the benefit of persons 
employed or formerly employed by the Company or any of its subsidiaries, 
notwithstanding that the exercise of this power is not in the best interests of 
the Company, in connection with the cessation or the transfer to any person of 
the whole or part of the undertaking of the Company or any subsidiary; and to 
set up, establish, support and maintain profit sharing or share purchase 
schemes for the benefit of any of the employees of the Company or of any 
such subsidiary, holding or fellow subsidiary company and to lend money to 
any such employees or to trustees on their behalf to enable any such 
purchase schemes to be established or maintained. 

 
(gg)  To effect all such insurances in relation to the carrying on of the Company's 

business and any risks incidental thereto as may seem expedient and, if 
thought fit, to join or become a member of any mutual insurance company.

 
(hh)  To distribute, whether upon the winding-up of the Company or otherwise, all or 

any of the assets and property of the Company among the members, in specie 
or otherwise, but so that no distribution amounting to a reduction of capital 
shall be made without the sanction of the Court, where necessary. 

 
(ii)  To carry on any other trade or business whatever which can in the opinion of 

the board of directors be advantageously carried on in connection with or 
ancillary to any of the businesses of the Company. 

 
(jj)  To carry on all or any of the businesses aforesaid and to do all or any of the 

things or matters aforesaid in any part of the world and either as principals, 
agents, contractors, trustees or otherwise and by or through agents, trustees, 
brokers, sub-contractors, or otherwise, and either alone or in conjunction with 
others, and in particular (without prejudice to the generality of the foregoing) to 
carry on such business and to do such things or matters wholly or partly 
through the instrumentation or medium of subsidiary or associated companies 
or other companies in which the Company has or proposes to have an interest. 

 
(kk)  To do all such other things as may be deemed incidental or conducive to the 

attainment of the above objects. 
 

The objects set forth in each sub-clause of this clause shall not be restrictively 
construed but the widest interpretation shall be given thereto, and they shall not, 
except where the context expressly so requires, be in any way limited or restricted by 
reference to or inference from any other object or objects set forth in such sub-clause 
or from the terms of any other sub- clause or from the name of the Company. None of 
such sub-clauses or the object or objects therein specified or the powers thereby 
conferred shall be deemed subsidiary or ancillary to the objects or powers mentioned 
in any other sub-clause, but the Company shall have as full a power to exercise all or 
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any of the objects conferred by and provided in each of the said sub-clauses as if 
each sub-clause contained the objects of a separate company. The word "company" 
in this clause, except where used in reference to the Company, shall be deemed to 
include any partnership or other body of persons, whether incorporated or 
unincorporated and whether domiciled in the United Kingdom or elsewhere. 

 
5.     The liability of the members is limited. 
 
6.   The capital of the Company is £21,000,000 divided into 210,000,000 shares of 10p 

each.3  
 
 
We the several persons whose names and addresses are subscribed are desirous of being 
formed into a Company, in pursuance of this Memorandum of Association, and we 
respectively agree to take the number of shares in the capital of the Company set opposite 
our respective names. 
 
 
Names, Addresses and Descriptions of Subscribers 
        Numbers of Shares taken by
        each Subscriber
Walter Dixon Gibbs 
22 Ingram Road, East Finchley,
N., Accountant        One
 
Albert Edward Clement      
82, Maryland Road,
Bowes Park. 
N., Clerk .         One
 
Arthur Doubell Coppard
43 Pendle Road
Streatham SW
                         
3 On 4 April 1927 the authorised share capital increased to £400,000 by the creation of 200,000 shares of £1 each. On 20 
May 1960 the share capital was increased to £800,000 by the creation of 400,000 shares of £1 each. On 9 November 1962 
the share capital was increased to £1,100,000 by the creation of 300,000 shares of £1 each. On 12 June 1968 the share 
capital was increased to £1,500,000 by the creation of 400,000 shares of £1 each. On 29 July 1971 the share capital was 
increased to £2,000,000 by the creation of 500,000 shares of £1 each. On 25 October 1972 the share capital was 
increased to £2,500,000 by the creation of 500,000 shares of £1 each. On 22 June 1982 the share capital was increased to 
£3,750,000 by the creation of 1,250,000 shares of £1 each and each of the shares of £1 each in the capital of the Company 
were sub-divided into four shares of 25p each. On 23 June 1983 the share capital was increased to £4,750,000 by the 
creation of 4,000,000 shares of 25p each. On 30 September 1986 the share capital was increased to £6,750,000 by the 
creation of 8,000,000 shares of 25p each. On 21 October 1991 the share capital was increased to £11,250,000 by the 
creation of 18,000,000 shares of 25p each. On 31 October 1997 each of the 45,000,000 shares of 25p each were 
sub-divided into five shares of 5p each. Following such sub-division, the resultant 225,000,000 shares of 5p each were 
consolidated and divided so as to become 112,500,000 shares of 10p each. On 4 August 1999 the share capital was 
increased to £12,500,000 by the creation of 12,500,000 shares of 10p each.  On 15 May 2001 the share capital was 
increased to £15,000,000 by the creation of 25,000,000 shares of 10p each.  On 12 May 2009 the share capital was 
increased to £21,000,000 by the creation of 60,000,000 shares of 10p each.
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Clerk         One
 
Frederick William Simmons
80 Silvermere Road
Catford SE
Clerk         One
 
Alfred William Pickton
103 Roseberry Avenue
Manor Park E
Clerk         One
 
JJ Fowler
13 Rathcoole Gardens
Hornsey N
Clerk         One
 
Robert Stanley Gibbs
"Riversdale"
Regents Park Road
Finchley N
Clerk         One
 
 
Dated this eighteenth day of April 1906 
 
Witness to all the above signatures: ARTHUR J. PARKINS, 
Clerk to Messrs. William A. Crump & Son, 17, Leadenhall Street, London, 
Solicitors. 
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No.88456 
 

 
THE COMPANIES ACTS 1948 TO 1980ACT 2006

 
Articles of Association 

 
of 
 

Interserve Plc 
 

 
(As adopted by special resolution dated the 10th day of December 1981 

and subsequently altered by special resolutions passed on  
22nd June 1982, 23rd June 1983, 30th September 1986, 10th June 1987, 8th June 1988,  
21st October 1991, 31st October 1997, 4th August 1999, 15th May 2001, 9th May 2002,  

17th May 2005, 17th May 2006 and 14th May 2007 and2007, 14th May 2008.2008 and 10 May 
2010.) 

 
 
 

PRELIMINARY 
 

1. 1. The regulations contained in Table A in the First Schedule to the Companies 
Act 1948 as amended by the Companies Acts 1967 to 2006 shall not apply to the 
Company.41  

 
2. 2.  In these Articles, unless the context otherwise requires:  

 
 

"The 1985 Act" shall mean the Companies Act 1985, and any statutory re-enactment 
or modification thereof or substitution therefor, so that references in these Articles to 
the provisions of the 1985 Act shall (where necessary) be read as references to the 
provisions re-enacted, modified or substituted by any new act of Parliament. 

 "The 2006 Act" shall mean the Companies Act 2006, and any statutory re-enactment or 
modification thereof or substitution thereforthereof, so that references in these Articles to 
the provisions of the 2006 Act shall (where necessary) be read as references to the 
provisions re-enacted, modified or substituted by any new act of Parliament.  

 
“Address” shall include (but not be limited to) a postal address or, in relation to 
electronic communications, any number or address used for the purpose of such 
communications and “registered address” shall mean an address which has been 
notified to the Company, or its Registrar, by a member and entered in the Register. 

 

                         
41 Article 1 was amended on 14 May 2008. 
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“Communication” and “Electronic Communication” shall have the same respective 
meanings as in the Electronic Communications Act 2000, the latter including, without 
limitation, e-mail, facsimile, CD Rom, audio tape and telephone transmission and (in 
the case of electronic communication by the Company in accordance with Article 
143147) publication on a web site or web sites. 

 
“Electronic Signature” shall have the same meaning as set out in the Electronic 
Signatures Regulations 2002. 
 
"The Statutes" shall mean the Companies Acts 1948 to 2006 together with every 
other statute for the time being in force concerning bodies corporate and effecting the 
Company. 
"In writing" shall include printed, lithographed, typewritten, and visibly 
represented or reproduced by any other mode. 

 
"The Register" shall mean the register of members to be kept as required by section 
352 of the 1985 Act. 
"Managing Director" shall include any assistant managing director. 

 
"Month" shall mean calendar month.  

       
 
"Office" shall mean the registered office for the time being of the Company. 
 
       "Paid up" shall include "credited as paid up".  

       
 
“Record Date” means at the close of business two days prior to the service, delivery 
or giving of any notice, information, document or circular provided that, in 
calculating such period, no account is to be taken of any part of a day that is 
not a working day.  No change in the register of such holders after the record date 
shall invalidate the same. 

 
"Register" shall mean the register of members to be kept as required by 
section 114 of the 2006 Act. 
 
"Regulations" means the Uncertificated Securities Regulations 2001;
 
"relevant system" shall have the same meaning as in the Regulations;
 
"United Kingdom" shall mean Great Britain and Northern Ireland. 

       
       "Seal" shall mean the common seal of the Company. 
        

"Office" shall mean the registered office for the time being of the Company. 
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       "Managing Director" shall include any assistant managing director. 
       

"Secretary" shall include any assistant or deputy secretary and any person appointed 
to perform the duties of secretary temporarily.  

 
"Statutes" shall mean the Companies Act 2006 together with every other 
statute, including the Regulations, for the time being in force concerning 
bodies corporate and affecting the Company. 
 
"In writing" shall include printed, lithographed, typewritten, and visibly represented or 
reproduced by any other mode. 
"United Kingdom" shall mean Great Britain and Northern Ireland. 
 
Words and expressions which have a special meaning assigned to them in the 
ActStatutes shall have the same meaning in these Articles.  

 
Words importing the singular number only shall include the plural, and the converse 
shall also apply.  

 
Words importing males shall include females.  

 
Words importing individuals shall include corporations.52

 
3. 3.  Where  

 
(a)  a person is acquiring or proposing to acquire any shares in the Company or its 

holding Company or  
 

(b) a person has acquired any shares in the Company or its holding company and 
any liability has been incurred (by that or any other person) for the purpose of 
that acquisition  

 
       the Company shall not  
 

(i)  give any financial assistance which is financial assistance of the type 
prohibited by the Statutes directly or indirectly for the purpose of the 
acquisition referred to in sub-paragraph (a) above before or at the same time 
as such acquisition takes place nor 

 
(ii)  give any financial assistance which is financial assistance of the type 

prohibited by the the Statutes directly or indirectly for the purpose of reducing 
or discharging any liability incurred for the purpose referred to in 
sub-paragraph (b) above  

 

                         
52 Article 2 was amended on 23 June 1983, on 9 May 20022002, on 14 May 2008 and on 1410 May 2008.2010.
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but nothing in this articleArticle shall prohibit transactions of the type, or the giving of 
financial assistance of the type or in the circumstances permitted by the Statutes.63

 
4. 4. The Company may pay a commission to any person in consideration of his 

subscribing or agreeing to subscribe, whether absolutely or conditionally, for any 
shares in the Company, or procuring or agreeing to procure subscriptions, whether 
absolute or conditional, for any shares in the Company at any rate not exceeding 10 
per cent of the price at which the said shares are issued. Such commission may be 
satisfied by payment in cash or by the allotment of fully or partly paid shares, or partly 
in one way and partly in the other. The Company may also on any issue of shares 
pay such brokerage as may be lawful.  

 

                         
63 Article 3 was replaced on 23 June 1983 and amended on 14 May 2008.2008 and on 10 May 2010.
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SHARE CAPITAL
LIMITED LIABILITY

 
5. 5.  The share capital of the Company at the date of the adoption of these Articles 

is £2,500,000 divided into 2,500,000 shares of £1 each.7liability of the members is 
limited to the amount, if any, unpaid on the shares held by them.4  

 
SHARES AND CERTIFICATES 

 
6. 6. Without prejudice to any special rights previously conferred on the holders of 

any existing shares or class of shares in the Company, any share in the Company 
may be issued with such preferred, deferred, or other special rights, or such 
restrictions, whether in regard to dividend, voting redemption, return of capital, or 
otherwise, as the Company may from time to time by ordinary resolution determine, 
and subject to or in the absence of any such determination, as the directors shall 
think fit. 

 
7. 7. Subject to the provisions of the Statutes any shares in the Company may, with 

the sanction of an ordinary resolution, be issued on the terms that they are, or at the 
option of the Company are liable, to be redeemed on such terms and in such manner 
as the Company before the issue of the shares may by special resolution 
determine.85 

 
7A Subject to the provisions of the Statutes the Company may purchase its own shares 

(including any redeemable shares).9

 
8. In Articles 8 to 8F the words in the first column of the table below bear the meanings 

set opposite to them respectively in the second column thereof:-
 

Words Meanings
 

Employees’ 
Share 
Schemes

A scheme encouraging or facilitating the holding of shares or 
debentures in the Company by or for the benefit of (i) the bona fide 
employees or former employees of the Company, the Company’s 
subsidiary or holding company or a subsidiary of the Company’s 

                         
7 Subsequently increased on 22 June 1982 to £3,750,000 by the creation of an additional 1,250,000 shares of £1 each 
which were then each subdivided into four shares of 25p each. Subsequently increased on 23 June 1983 to £4,750,000 
divided into 19,000,000 shares of 25p each. Subsequently increased on 30 September 1986 to £6,750,000 divided into 
27,000,000 shares of 25p each. Subsequently increased on 21 October 1991 to £11,250,000 divided into 45,000,000 
shares of 25p each. Subsequently altered on 31 October 1997 when each of the 45,000,000 shares of 25p each were 
sub-divided into five shares of 5p each and then the resultant 225,000,000 shares of 5p each were consolidated and 
divided so as to become 112,500,000 shares of 10p each. Subsequently increased on 4 August 1999 to £12,500,000 
divided into 125,000,000 shares of l0p each. Subsequently increased on 15 May 2001 to £15,000,000 divided into 
150,000,000 shares of 10p each.  Subsequently increased on 12 May 2009 to £21,000,000 divided into 210,000,000 
shares of 10p each.4 Article 5 was replaced on 10 May 2010.
85 Article 7 was replaced on 23 June 1983 and amended on 14 May 2008. Article 7A was deleted on 10 May 2010.
9 Article 7A was inserted on 23 June 1983, replacing former Article 8 and was further amended on 14 May 2008.
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holding company, or an associated undertaking of the Company 
as defined under the 1985 Act or (ii) the wives, husbands, widows, 
widowers or, if under the age of eighteen years, the children or 
step-children of such employees or former employees.
 

 
Equity 
Securities

Relevant Shares (other than Subscribers’ Shares or bonus shares) 
or a right to subscribe for or to convert any securities into Relevant 
Shares.
 

Relevant 
Employee 
Shares

Shares of the Company which would be Relevant Shares but for 
the fact that that are held by a person who acquired them in 
pursuance of an Employees’ Share Scheme.
 

Relevant 
Securities

Shares in the Company other than Subscribers’ Shares or shares 
allotted in pursuance of an Employees’ Share Scheme, and any 
right to subscribe for or to convert any security into shares in the 
Company other than shares so allotted.
 

Relevant 
Shares

Shares in the Company other than (i) shares which as respects 
dividends and capital carry a right to participate only up to a 
specified amount in a distribution, and (ii) shares which are held by 
a person who acquired them in pursuance of an Employees’ Share 
Scheme or, in the case of shares which have not been allotted, are 
to be allotted in pursuance of such a scheme.
 

Subscriber’s 
Shares

Shares shown in the Memorandum of Association of the Company 
to have been taken up by the subscribers thereto.

 
8.   

8A(i) Subject to the Statutes the Company shall have power to allot, grant options over, or 
otherwise deal with or dispose of the unissued shares in its capital to such persons 
for such consideration and generally upon such terms and conditions as to payment 
by way of deposit, instalment or calls and at such times as may be determined. 

 
8D(ii) Subject to the provisions of these Articles and the Statutes the Company shall 

be entitled to allot shares as fully or partly paid up (as to their nominal value or any 
premium payable on them) otherwise than in cash PROVIDED THAT:- 

 
(a)  the Company shall not accept at any time in payment up of its shares or any 

premiums on them an undertaking given by any person that he or another 
should do work or perform services for the Company or any other person; 

 
(b)  shares shall not be so allotted if the consideration for the allotment is or 

includes an undertaking which is to be or may be performed more than five 
years from the date of the allotment; and 
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(c) in any case where sub-section (1) of Section 103593 of the 19852006 Act 

shall apply the consideration for the allotment shall before the allotment be 
valued and a report with respect to the value of such consideration shall be 
made to the Company in accordance with the provisions of Sections 103593 
and 108596 of the 1985 Act.106

 
9. 9.  Save as stipulated in the Articles or as required by statute, the Company shall 

be entitled to treat the person whose name appears upon the register in respect of 
any share as the absolute owner thereof, and shall not (save as aforesaid) be under 
any obligation to recognise any trust or equity or equitable claim to or partial interest 
in such share, whether or not it shall have express or other notice thereof.  

 
10.  
(i) Unless otherwise determined by the directors and permitted by the 

Regulations, no person shall be entitled to receive a certificate in respect of 
any share for so long as the title to that share is evidenced otherwise than by a 
certificate and for so long as transfers of that share may be made otherwise 
than by a written instrument by virtue of the Regulations.  Notwithstanding 
any provisions of these Articles, the directors shall have power to implement 
any arrangements they may, in their absolute discretion, think fit in relation to 
the evidencing of title to and transfer of an uncertificated share (subject 
always to the Regulations and the facilities and requirements of the relevant 
system concerned).  No provision of these Articles shall apply or have effect 
to the extent that it is in any respect inconsistent with the holding of shares in 
uncertificated form.

 
(ii) Conversion of a certificated share into an uncertificated share, and vice versa, 

may be made in such manner as the directors may, in their absolute discretion, 
think fit (subject always to the Regulations and the facilities and requirements 
of the relevant system concerned).

 
(iii)The Company shall enter on the Register how many shares are held by each 

member in uncertificated form and in certificated form and shall maintain the 
Register in each case as required by the Regulations and the relevant system 
concerned.  Unless the directors otherwise determine, holdings of the same 
holder or joint holders in certificated form and uncertificated form shall be 
treated as separate holdings.

 
(iv)A class of share shall not be treated as two classes by virtue only of that class 

comprising both certificated shares and uncertificated shares or as a result of 
any provision of these Articles or the Regulations which applies only in 
respect of certificated or uncertificated shares.

                         
106 Article 8A was inserted on 23 June 1983.  Articles 8 and 8A were deleted and replaced with new Articles 8 to 8F on 10 
June 1987. Articles 8B, 8C, 8E and 8F were subsequently deleted on 8 June 1988.  Article 8 was further amended on 14 
May 2008. Article 8 was deleted and Articles 8(A) and 8(D) were amended and re-numbered on 10 May 2010. 
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(v) The Company shall be entitled, in accordance with regulation 32(2)(c) of the 

Regulations, to require the conversion of an uncertificated share into 
certificated form to enable it to deal with that share in accordance with any 
provision in these Articles.

 
(vi)The provisions of Articles 11 to 13 inclusive shall not apply to uncertificated 

shares. 7
 

11. 10. Every member (other than a stock exchange nominee in respect of whom the 
Company is not by law required to complete and have ready for delivery a certificate) 
shall be entitled without payment to one certificate for all the shares registered in his 
name, or in the case of shares of more than one class being registered in his name, 
to a separate certificate for each class of shares so registered. Every certificate shall 
be under the seal or under the official seal kept by the Company by virtue of section 2 
of the Stock Exchange (Completion of Bargains) Act 1976 and shall specify the 
number and class of shares in respect of which it is issued and the amounts paid up 
thereon respectively.  Every such certificate shall be ready for delivery to the member 
within two months after the allotment or lodging with the Company of the transfer, as 
the case may be, of the shares comprised therein.8  

 
12. 11. If any member shall require additional certificates he shall be entitled to such 

certificates upon payment of such sum (if any) as the directors may determine is 
reasonable to cover the expenses of the issue of such additional certificates. Where 
a member has sold or otherwise disposed of part of his holding he shall be entitled to 
a certificate or certificates for the balance without payment.  

 
13. 12.  If any certificate be defaced, worn out, lost, or destroyed, a new certificate will 

be issued free of charge and the person requiring the new certificate shall surrender 
the defaced or worn-out certificate, or give such evidence of the loss or destruction of 
the certificate and such indemnity to the Company as the directors think fit.  

 
JOINT HOLDERS OF SHARES 

 
14. 13.  Where two or more persons are registered as the holders of any share they 

shall be deemed to hold the same as joint tenants with benefit of survivorship, subject 
to the provisions following:  

 
(a)  The joint holders of any share shall be liable, severally as well as jointly, in 

respect of all payments which ought to be made in respect of such share;  
 
(b)  on the death of anyone of such joint holders the survivor or survivors shall be 

the only person or persons recognised by the Company as having any title to 

                         
7 Article 10 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
8 Article 11 was amended on 10 May 2010.
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such share; but nothing herein contained shall release the estate of a 
deceased joint holder from any liability in respect of any share which had been 
jointly held by him;  

 
(c)  anyone of such joint holders may give effectual receipts for any dividend, 

bonus, or return of capital payable to such joint holders;  
 

(d)  only the person whose name stands first in the register as one of the joint 
holders of any share shall be entitled to delivery of the certificate relating to 
such share, or to receive notices from the Company, and any notice given to 
such persons shall be deemed notice to all the joint holders;  

 
(e)  anyone of the joint holders of any share for the time being conferring a right to 

vote may vote either personally or by proxy at any meeting in respect of such 
share as if he were solely entitled thereto, provided that if more than one of 
such joint holders be present at any meeting, either personally or by proxy, the 
person whose name stands first in the register as one of such holders and no 
other, shall be entitled to vote in respect of the share.  

 
CALLS ON SHARES 

 
15. 14. The directors may from time to time make calls upon the members in respect 

of all moneys unpaid on their shares (whether on account of the nominal amount of 
the shares or by way of premium) and not by the terms of issue thereof made payable 
at any fixed time; provided that no call shall exceed one fourth of the nominal amount 
of the share, or be made payable within one month after the date when the last 
instalment of the last preceding call shall have been made payable; and each 
member shall, subject to receiving fourteen days' notice at least, specifying the time 
and place for payment, pay the amount called on his shares to the persons and at the 
times and places appointed by the directors. A call may be made payable by 
instalments.  

 
16. 15. A call shall be deemed to have been made at the time when the resolution of 

the directors authorising such call was passed.  
 

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

 
18. 17. If a call payable in respect of any share or any instalment of a call be not paid 

before or on the day appointed for payment thereof, the holder for the time being of 
such share shall be liable to pay interest on the same at such rate, not exceeding 10 
per cent per annum, as the directors shall determine from the day appointed for the 
payment of such call or instalment to the time of actual payment; but the directors 
may, if they shall think fit, waive the payment of such interest or any part thereof.  
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19. 18. If by the terms of the issue of any shares, or otherwise, any amount is made 
payable at any fixed time, whether on account of the nominal amount of the shares or 
by way of premium, every such amount shall be payable as if it were a call duly made 
by the directors, of which due notice had been given; and all the, provisions hereof 
with respect to the payment of calls and interest thereon, or to the forfeiture of shares 
for non-payment of calls, shall apply to every such amount and the share in respect 
of which it is payable.  

 
20. 19. The directors may, if they think fit, receive from any member willing to advance 

the same all or any part of the moneys uncalled and unpaid upon any shares held by 
him; and upon all or any of the moneys so paid in advance the directors may (until the 
same would, but for such advance, become presently payable) pay interest at such 
rate (not exceeding without the sanction of the Company in general meeting, 6 per 
cent per annum) as may be agreed upon between the member paying the moneys in 
advance and the directors.  

 
 

TRANSFER AND TRANSMISSION OF SHARES 
 
21. All transfers of uncertificated shares shall be made in accordance with and be 

subject to the provisions of the Regulations and the facilities and 
requirements of the relevant system and, subject thereto, in accordance with 
any arrangements made by the directors pursuant to Article 10(i).9 

 
22. 20. The instrument of transfer of any certificated share in the Company shall be 

in writing, and shall be signed by or on behalf of the transferor and the transferee, 
and duly attested, and the transferor shall be deemed to remain the holder of such 
share until the name of the transferee is entered in the register in respect thereof.10  

 
23. 21. Shares in the Company may be transferred in any unusual or common form or 

in any other form of which the directors shall approve.  
 

24. 22. TheSubject to the 2006 Act, the directors may in their absolute discretion 
and without assigning any reason therefor refuse to register any transfer of any share 
which is not a fully paid share (whether certificated or uncertificated) provided 
that where such share is admitted to the Official List of the London Stock Exchange 
such discretion may not be exercised in such a way as to prevent dealings in shares 
of that class from taking place on an open and proper basis. The directors may also 
suspend the registration of any transfers at such times and for such periods as they 
may from time to time determine but so that such registration shall not be suspended 
for more than thirty days in any year. The directors may decline to recognise any 
instrument of transfer unless the instrument of transfer is accompanied by the 
certificate of the shares to which it relates and such other evidence as the directors 

                         
9 Article 21 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
10 Article 22 was amended on 10 May 2010.
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may reasonably require to show the right of the transferor to make the transfer. If the 
directors refuse to register a transfer of any shares they shall, in the case of 
certificated shares, as soon as practicable and in any event within two months 
after the date on which the transfer was lodged with the Company send to the 
transferee notice of the refusal together with reasons for refusal and return to him 
the instrument of transfer. or, in the case of uncertificated shares, notify such 
person as may be required by the Regulations and the requirements of the 
relevant system concerned.11  

 
25. 23. On the death of any member (not being one of two or more joint holders of a 

share) the legal personal representatives of such deceased member shall be the only 
persons recognised by the Company as having any title to the share or shares 
registered in his name.  

 
26. 24.  Any person becoming entitled to a share by reason of the death or bankruptcy 

of a member may upon such evidence being produced as may from time to time be 
required by the directors, elect either to be registered as a member in respect of such 
share, or to make such transfer of the share as the deceased or bankrupt person 
could have made. If the person so becoming entitled shall elect to be registered 
himself he shall give to the Company a notice executed by him that he so elects. The 
directors shall in either case have the same right to refuse or suspend registration as 
they would have had if the death or bankruptcy of the member had not occurred and 
the notice of election or transfer were a transfer executed by that member.1112  

 
27. 25. Any person becoming entitled to a share by reason of the death or bankruptcy 

of the holder shall be entitled to the same dividends and other advantages to which 
he would be entitled if he were the registered holder of the share, except that he shall 
not, unless and until he is registered as a member in respect of the share, be entitled 
in respect of it to exercise any right conferred by membership in relation to meetings 
of the Company: provided always that the directors may at any time give notice 
requiring any such person to elect either to be registered himself or to make such 
transfer as aforesaid, and if such notice is not complied with within ninety days after 
service thereof the directors may thereafter with-hold payment of all dividends and 
other moneys payable in respect of such share until the requirement of the notice has 
been complied with.  

 
FORFEITURE OF SHARES AND LIEN 

 
28. 26.  If any member fails to pay any call or instalment of a call on the day appointed 

for payment thereof, the directors may, at any time thereafter during such time as any 
part of the call or instalment remains unpaid, serve a notice on him requiring him to 
pay so much of the call or instalment as is unpaid, together with interest accrued and 
any expenses incurred by reason of such non-payment.  

                         
11 Article 24 was amended on 10 May 2010.
1112 Article 2426 was amended on 9 May 2002. 

 22



C:\NrPortbl\LONDON\CBROOM\16116371_1.DOC 

 
29. 27.  The notice shall name a further day (not being earlier than the expiration of 

fourteen days from the date of the notice) on or before which such call or instalment 
and all interest accrued and expenses incurred by reason of such non-payment are 
to be paid, and it shall also name the place where payment is to be made. The notice 
shall also state that in the event of non-payment at or before the time and at the place 
appointed the shares in respect of which such call or instalment is payable will be 
liable to forfeiture.  

 
30. 28.  If the requirements of any such notice as aforesaid be not complied with, any 

shares in respect of which such notice has been given may, at any time thereafter 
before the payment required by the notice has been made, be forfeited by a 
resolution of the directors to that effect, and any such forfeiture shall extend to all 
dividends declared in respect of the shares so forfeited, but not actually paid before 
such forfeiture 

 
31. 29. Any shares so forfeited shall be deemed to be the property of the Company, 

and subject to the provisions of the Statutes may be sold or otherwise disposed of in 
such manner, either subject to or discharged from all calls made or instalments due 
prior to the forfeiture, as the directors think fit; or the directors may, at any time before 
such shares are sold or otherwise disposed of, annul the forfeiture upon such terms 
as they may approve. For the purpose of giving effect to any such sale or other 
disposition the directors may authorise some person to transfer the shares so sold or 
otherwise disposed of to the purchaser thereof or other person becoming entitled 
thereto.1213  

 
32. 30. Any person whose shares have been forfeited shall cease to be a member in 

respect of the forfeited shares, but shall, notwithstanding, remain liable to pay to the 
Company all moneys which at the date of the forfeiture were presently payable by 
him to the Company in respect of the shares, together with interest thereon at such 
rate, not exceeding 10 per cent per annum, as the directors shall appoint, down to the 
date of payment, but his liability shall cease if and when the Company receive 
payment in full of all such moneys in respect of such shares. The directors may, if 
they shall think fit, remit the payment of such interest or any part thereof.  

 
33. 31.  When any shares have been forfeited an entry shall forth-with be made in the 

register recording the forfeiture and the date thereof, and so soon as the shares so 
forfeited have been sold or otherwise disposed of an entry shall also be made of the 
manner and date of the sale or disposal thereof.  

 
34. 32.  The Company shall have a first and paramount lien upon every share not fully 

paid held by any member of the Company (whether alone or jointly with other 
persons) and upon all dividends and bonuses which may be declared in respect of 
such share for any amount payable in respect of such share: provided always that if 
the Company shall register a transfer of any share or shares upon which it has such 

                         
1213 Article 2931 was amended on 14 May 2008. 
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a lien as aforesaid without giving to the transferee notice of its claim, the said share 
or shares shall, in default of agreement to the contrary between the Company and 
the transferee, be freed and discharged from the lien of the Company.  

 
35. 33. The Company may sell, in such manner as the directors think fit, any shares 

on which the Company has a lien, but no sale shall be made unless a sum in respect 
of which the lien exists is presently payable, nor until the expiration of fourteen days 
after a notice stating and demanding payment of such part of the amount in respect 
of which the lien exists as is presently payable has been given to the registered 
holder for the time being of the share, or the person entitled thereto by reason of his 
death or bankruptcy. 1314 

 
36. 34. To give effect to any such sale the directors may authorise some person to 

transfer the shares sold to the purchaser thereof. The purchaser shall be registered 
as the holder of the shares comprised in any such transfer, and he shall not be bound 
to see to the application of the purchase money, nor shall his title to the shares be 
affected by any irregularity or invalidity in the proceedings in reference to the sale.  

 
37. 35. Upon any sale being made by the directors of any shares to satisfy the lien of 

the Company thereon, the proceeds shall be applied: first, in the payment of all costs 
of such sale; next, in satisfaction of such part of the amount in respect of which the 
lien exists as is presently payable and the residue (if any) shall (subject to a like lien 
for sums not presently payable as existed upon the shares before the sale) be paid to 
the person entitled to the shares at, the date of the sale or as he shall direct.1415  

 
38. 36.  An entry in the directors' minute book of the forfeiture of any shares, or that 

any shares have been sold to satisfy a lien of the Company, shall be sufficient 
evidence, as against all persons claiming to be entitled to such shares, that the said 
shares were properly forfeited or sold; and such entry, the receipt of the Company for 
the price of such shares, and the appropriate share certificate, shall constitute a good 
title to such shares and, subject to the due signature of a transfer if the same be 
required, the name of the purchaser or other person entitled shall be entered in the 
register as a member of the Company, and he shall be entitled to a certificate of title 
to the shares and shall not be bound to see to the application of the purchase money, 
nor shall his title to the said shares be affected by any irregularity or invalidity in the 
proceedings in reference to the forfeiture or sale. The remedy (if any) of the former 
holder of such shares, and of any person claiming under or through him shall be 
against the Company and in damages only.  

 
CONVERSION OF SHARES INTO STOCK16

 

                         
1314 Article 3335 was amended on 9 May 2002. 
1415 Article 3537 was amended on 9 May 2002. 
16 Articles 41 to 43, relating to alteration of share capital, were deleted on 10 May 2010 (and subsequent articles 
were renumbered).
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39. 37. The Company may by ordinary resolution convert any paid-up shares into 
stock, and reconvert any stock into paid-up shares of any denomination.  

 
40. 38. The holders of stock may transfer the same, or any part thereof, in the same 

manner and subject to the same regulations, as and subject to which the shares from 
which stock arose might previously to conversion have been transferred, or as near 
thereto as circumstances admit; and the directors may from time to time fix the 
minimum amount of stock transferable but so that such minimum shall not exceed 
the nominal amount of the shares from which the stock arose.  

 
41. 39. The holders of stock shall, according to the amount of stock held by them, 

have the same rights, privileges and advantages as regards dividends, voting at 
meetings of the Company and other matters as if they held the shares from which the 
stock arose, but no such privilege or advantage (except participation in the dividends 
and profits of the Company and in the assets on winding up) shall be conferred by an 
amount of stock which would not if existing in shares have conferred that privilege or 
advantage.  

 
42. 40. Such of the regulations of the Company as are applicable to paid-up shares 

shall apply to stock, and the words "share" and "shareholder" therein shall include 
"stock" and "stockholder".  

 
ALTERATION OF SHARE CAPITAL

 
41. The Company may by ordinary resolution increase the capital by the creation of new 

shares, such increase to be of such aggregate amount and to be divided into shares 
of such respective amounts as the resolution shall prescribe. 

 
42. Any capital raised by the creation of new shares shall, unless otherwise provided by 

the conditions of issue, be considered as part of the original capital, and shall be 
subject to the same provisions with reference to the payment of calls and the 
forfeiture of shares on non-payment of calls, transfer and transmission of shares, lien, 
or otherwise, as if it had been part of the original capital. 

 
43.  The Company may by ordinary resolution:
 

(a)  subdivide its existing shares or any of them into shares of smaller amount than 
is fixed by the Memorandum of Association or by the resolution creating the 
shares: provided that in the subdivision of an existing share the proportion 
between the amount paid and the amount (if any) unpaid on each reduced 
share shall be the same as it was in the case of the share from which the 
reduced share is derived and the Company may by such resolution determine 
that, as between the holders of the shares resulting from such subdivision, 
one or more of such shares shall have some preference on priority in respect 
of the payment of dividends or the distribution of assets or otherwise over the 
other or others;
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(b)  consolidate and divide its capital or any part thereof into shares of larger 

amount than its existing shares; 
 

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

 
and the Company may by special resolution:

 
(d)  reduce its share capital, any capital redemption reserve fund, and any share 

premium account in any manner authorised by law. 
 

MODIFICATION OF RIGHTS 
 
43. 44. If at any time the capital is divided into different classes of shares, the rights 

attached to any class or any of such rights may whether or not the Company is being 
wound up and subject to the provisions of the Statutes, be modified, abrogated, or 
varied with the consent of the holders of three fourths of the issued shares of that 
class, or with the sanction of a special resolution passed at a separate general 
meeting of the holders of the shares of the class. To every such separate general 
meeting the provisions of these Articles relating to general meetings shall, mutatis 
mutandis, apply, but so that at every such separate general meeting, other than an 
adjourned meeting, the quorum shall be two persons at least holding or representing 
proxy at least one third in nominal value of the issued shares of the class, and at any 
adjourned meeting one person, holding shares of the class or his proxy; and that any 
holder of shares of the class present in person or by proxy may demand a poll.1517  

 
44. 45. The rights attached to any class of shares shall not (unless otherwise provided 

by the terms of issue of the shares of that class or by the terms upon which such 
shares are for the time being held) be deemed to be modified or varied by the 
creation or issue of further shares ranking pari passu therewith. 

 
GENERAL MEETINGS 

 
45. 46. The Company shall in each year hold a general meeting as its annual general 

meeting within six months of its most recent accounting reference date in addition to 
any other meetings in that year. The annual general meeting shall be held at such 
time and place as the directors shall appoint. All general meetings other than annual 
general meetings shall be called "general meetings".1618  

 
46. 47. The directors may whenever they think fit, and they shall upon a requisition 

made by members in accordance with section 303 of the 2006 Act, convene a 
general meeting. If at any time there shall not be present in England and capable of 

                         
1517 Article 4443 was amended on 9 May 2002 and on 14 May 2008. 
1618 Article 4645 was amended on 14 May 2007 and on 14 May 2008. 
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acting sufficient directors to form a quorum, the directors in England capable of 
acting, or if there shall be no such directors then any two members, may convene a 
general meeting in the same manner as nearly as possible as that in which general 
meetings may be convened by the directors, and the Company at such meeting shall 
have power to elect directors.1719  

 
47. 48. In the case of a general meeting called in pursuance of a requisition, unless 

such meeting shall have been called by the directors, no business other than that 
stated in the requisition as the objects of the meeting shall be transacted.1820  

 
48. 49. An annualAny notice of general meeting (other than an adjourned meeting) 

shall be called by twenty-one clear days' notice at the least, and a meeting of the 
Company other thanincluding an annual general meeting or an adjourned meeting 
shall be called by fourteen clear days' notice at the least. The notice shall specify the 
place, the day, and the hour of meeting, and in case of special business the general 
nature of the business. The notice shall be given in manner hereinafter mentioned or 
in such other manner (if any) as may be prescribed by the Company in general 
meeting to such persons as are under these Articles entitled to receive such notices 
on the Record Date from the Company. Every notice calling an annual general 
meeting shall specify the meeting as such.1921  

 
49. 50.  A meeting of the Company shall, notwithstanding that it is called by shorter 

notice than specified in the last preceding Articleis prescribed under the 2006 Act, 
be deemed to have been duly called with regard to length of  notice if it is so agreed: 

  
(a) in the case of a meeting called as the annual general meeting by all the 

members entitled to attend and vote thereat; and  
 

(b) in the case of any other meeting by a majority in number of the members 
having the right to attend and vote at the meeting, being a majority together 
holding not less than ninety-five per cent in nominal value of the shares giving 
that right.22  

 
50. 51. In every notice calling a meeting of the Company or of any class of members 

of the Company there shall appear with reasonable prominence a statement that a 
member entitled to attend and vote is entitled to appoint one or more proxies to 
exercise all or any of his rights to attend and to speak and vote instead of him, and 
that a proxy need not also be a member.2023  

 

                         
1719 Article 4746 was amended on 9 May 2002 and on 14 May 2008. 
1820 Article 4847 was amended on 14 May 2008. 
1921 Article 4948 was amended on 9 May 20022002, on 14 May 2008 and on 1410 May 2008.2010.
22 Article 49 was amended on 10 May 2010.
2023 Article 5150 was amended on 14 May 2008. 
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51. 52. The accidental omission to give notice to any person entitled under these 
Articles to receive notice of a general meeting, or the non-receipt by any such person 
of such notice, shall not invalidate the proceedings at that meeting.  

 
PROCEEDINGS AT GENERAL MEETINGS24

 
52. 53. The business of an annual general meeting shall be to receive and consider 

the accounts and balance sheets, the reports of the directors and auditors, and any 
other documents required by law to be attached or annexed to the balance sheets, to 
elect directors in place of those retiring, to elect auditors and fix their remuneration, 
and to declare a dividend. All other business transacted at an annual general 
meeting, and all business transacted at a general meeting, shall be deemed 
special.2125  

 
53. 54. No business shall be transacted at any general meeting unless a quorum of 

members is present and save as herein provided such quorum shall consist of not 
less than two members present in person or by proxy or by two duly authorised 
representatives of a corporation.  Two proxies of the same member or two duly 
authorised representatives of the same corporation shall not constitute a quorum.2226 

 
54. 55. If within half an hour from the time appointed for a general meeting a quorum 

be not present the meeting, if convened upon the requisition of members, shall be 
dissolved. In any other case it shall stand adjourned to the same day in the next week 
at the same time and place or to such other day and at such other time as the 
directors may determine.a day at least 10 days after the date of the adjourned 
meeting at a venue and time decided on by the chairman.27  

 
55. 56. The chairman of the board of directors, or in his absence the deputy chairman 

(if any), shall preside as chairman at every general meeting of the Company. If there 
be no such chairman or deputy chairman, or if at any meeting neither be present 
within fifteen minutes after the time appointed for holding the meeting, and willing to 
act as chairman, the members present shall choose one of the directors present to 
be chairman; or if no director be present and willing to take the chair, the members 
present shall choose one of their number to be chairman.  

 
56. 57. The chairman 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 and from place to place; but no business shall be transacted at any 
adjourned meeting other than the business left unfinished at the meeting from which 
the adjournment took place. When a meeting is adjourned for thirty days or more, 
notice of the adjourned meeting shall be given as in the case of an original meeting. 

                         
24 Articles 58 and 60 were deleted on 10 May 2010 (and subsequent articles were re-numbered). 
2125 Article 5352 was amended on 14 May 2008. 
2226 Article 5453 was amended on 14 May 2008. 
27 Article 54 was amended on 10 May 2010.

 28



C:\NrPortbl\LONDON\CBROOM\16116371_1.DOC 

Save as aforesaid, it shall not be necessary to give any notice of an adjourned 
meeting or of the business to be transacted thereat.  

 
58.  At any general meeting every question shall be decided in the first instance by a 

show of hands and unless a poll be (on or before the declaration of the result of the 
show of hands) directed by the chairman or demanded by at least two members 
present in person or by proxy or by one or more members present in person or by 
proxy representing not less than one tenth of the total voting rights of all the members 
having the right to vote at the meeting or holding shares in the Company conferring a 
right to vote at the meeting, being shares on which an aggregate sum has been paid 
up equal to not less than one tenth of the total sum paid up on all the shares 
conferring that right, a declaration by the chairman that a resolution has been carried 
or not carried, or carried or not carried by a particular majority, and an entry to that 
effect in the minute book of the Company, shall be conclusive evidence of the facts, 
without proof of the number or proportion of the votes recorded in favour of or against 
such resolution. The demand for a poll may be withdrawn. 

 
57. 59.  If a poll be directed or demanded in the manner before mentionedprescribed 

under section 321 of the 2006 Act, it shall (subject to the provisions of Article 6259 
hereof) be taken at such time (but not more than thirty days after such direction or 
demand) and in such manner as the chairman may appoint, and the result of such 
poll shall be deemed to be the resolution of the meeting at which the poll was directed 
or demanded.28  

 
60.  In the case of an equality of votes at any general meeting, whether upon a show of 

hands or on a poll, the chairman shall be entitled to a second or casting vote. 
 

58. 61.  No objection to the admission or rejection of any vote shall be taken except at 
the meeting or adjourned meeting at which the vote in dispute is given or tendered. 
The chairman shall determine any such objection if made within due time, and such 
determination shall be final and conclusive.  

 
59. 62.  A poll demanded upon the election of a chairman or upon a question of 

adjournment shall be taken forthwith. Any business other than that upon which a poll 
has been demanded may be proceeded with pending the taking of the poll.  

 
VOTES OF MEMBERS29

 
60. The right to vote at a general meeting will be determined by reference to the 

register of members as at a time (determined by the Company) that is not more 
than forty-eight hours before the time for the holding of the meeting, (not 
including non-working days).30 

                         
28 Article 57 was amended on 10 May 2010.
29 Article 70 was deleted on 10 May 2010 (and subsequent articles were re-numbered).
30 Article 60 was inserted on 10 May 2010.
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61. 63.  (1)   If: 

 
(i)  any person who is obliged to comply with the provisions of section 793 of the 

2006 Act (not being a person who for the time being is exempted by the 
Secretary of State for Trade from the operation of that section) fails to give the 
Company any information required by a notice served on, delivered to or 
received by the Company under that section (in this articleArticle referred to 
as "a section 793 notice") within a period of 21 days from the service of the 
section 793 notice or such longer time as is specified therein, or, in purported 
compliance with such a notice makes any statement which he knows to be 
false in a material particular or recklessly makes any statement which is false 
in a material particular  

and  
 

(ii)  a notice (in this articleArticle referred to as a "disenfranchisement notice") is 
served or delivered by the Company on the member (whether or not he was 
the person to whom the section 793 notice was addressed) registered as the 
holder of the share or shares to which the section 793 notice relates as at the 
date of service or delivery of the section 793 notice (in the case of a 
disenfranchisement notice addressed to a holder who is not the person to 
which the section 793 notice was addressed, having annexed thereto a copy 
of the section 793 notice identifying the person to whom such notice was 
addressed) either prior to the expiry of the said period of 21 days from the 
service of the section 793 notice (or such longer time as it specified therein) 
("the allowed period") or after the expiry of the allowed period and warning 
such holder that unless the information required by the section 793 notice is 
given;  

 
(a)  in the case of a disenfranchisement notice served, delivered or received prior 

to the expiry of the allowed period, by the expiry of the allowed period or the 
expiry of 14 days from the date of service, delivery or receipt of the 
disenfranchisement notice whichever is the later or 

 
(b) in the case of a disenfranchisement notice served, delivered or received after 

the expiry of the allowed period, by the expiry of 14 days from the date of 
service of the disenfranchisement notice such holder is liable to be 
disenfranchised in accordance with this Article, then, unless the directors 
otherwise determine, upon the expiry of the allowed period or the expiry of 14 
days from the date of service, delivery or receipt of the disenfranchisement 
notice (whichever is the later) such holder  

 
(i)  shall not be entitled in respect of his holding of such shares to receive 

notice of any general meeting of the Company or to attend any such 
meeting and 
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(ii)  shall not be entitled to exercise either personally or by proxy the votes 
attaching to such shares  

 
unless and until the information required by the section 793 notice has been 
given to the Company.  

 
(2) A section 793 notice may be served or delivered by the Company upon any 

person who is obliged to comply with the provisions of that section either 
personally or by sending it by means of an electronic communication or 
through the post in a prepaid letter addressed to him at his usual or last known 
address.2331

 
62. A resolution put to the vote of a general meeting must be decided on a show of 

hands unless a poll is duly demanded in accordance with the Articles.32 
 
63. 64. Subject to any special terms as to voting upon which any shares mayrights or 

restrictions for the time being be held:attached to any class or classes of shares 
and to any other provisions of these Articles or the Statutes; 

 
(a) on a vote on a resolution on a show of hands:
 
(i) on a show of hands every memberMember present in person shall have one 

vote;  
 
(ii)  
 

(A) on a show of hands every proxy present who has been duly 
appointed by a memberone or more Members shall have one vote;

 
This is subject to (B) below;
 
(B) on a show of hands, a proxy has one vote for and one vote 

against the resolution if:
 

(aa)  the proxy has been duly appointed by more than one 
Member entitled to vote on the resolution shall have one vote; 
and 

 
(bb) the proxy has been instructed by, or exercises a discretion 

given by, one or more of these Members to vote for the 
resolution and has been instructed by, or exercises a 
discretion given by, one or more other of those Members to 
vote against it; and 

                         
2331 Article 6361 was replaced on 23 June 1983.  It was subsequently amended on 9 May 20022002, on 14 May 2008 and 
on 1410 May 2008.2010.
32 Article 62 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
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(iii) every duly authorised representative of a corporation which is a member of 

the Company entitled to vote on the resolution shall have one vote; and(b)
 on a vote on a resolution on a poll every memberMember present in 
person or by proxy shall have one vote for everyeach share held by him.2433  

 
64. 65. A member of unsound mind, or in respect of whom an order has been made 

by any court having jurisdiction in lunacy, may vote, whether on a show of hands or 
on a poll, by his committee, receiver, curator bonis, or other person in the nature of a 
committee, receiver, or curator bonis appointed by that court, and any such 
committee, receiver, curator bonis, or other person may, whether on a show of hands 
or on a poll, vote by proxy.2534  

 
65. 66. No member shall be entitled to vote at any general meeting unless all calls or 

other sums presently payable by him in respect of the shares held by him in the 
Company have been paid.  

 
66. 67. Upon a poll votes may be given either personally or by proxy. 

 
67. 68. A member may appoint more than one proxy in relation to a meeting, provided 

that each proxy is appointed to exercise the rights attached to a different share or 
shares held by him.  The appointment of a proxy shall be made by the appointor or 
his attorney duly authorised, or if such appointor be a corporation the appointment of 
a proxy shall be made by a duly authorised officer or attorney or where not made by 
way of an electronic communication either under its common seal or under the hand 
of an officer or attorney duly authorised.  For the purpose of this Article, if such 
appointor be a corporation, the appointment of a proxy shall be authorised by 
resolution of its directors or other governing body.  A director of the Company, the 
secretary or other person authorised for the purpose by the secretary may require 
such person to produce a certified copy of the resolution of authorisation or other 
authority before permitting him to exercise his powers.2635 

  
68. 69. A proxy need not be a member of the Company. 

 
70. The appointment of a proxy, and the power of attorney or other authority (if any) 

under which it is executed or a copy of such power or authority notarially certified or 
in some other way approved by the directors, shall be delivered or deposited at the 
place specified in the notice convening the meeting not less than forty-eight hours 
before the time fixed for holding the meeting or adjourned meeting at which the proxy 
is authorised to vote, or, in the case of a poll, not less than twenty-four hours before 
the time appointed for the taking of the poll, and in default the appointment of the 
proxy shall not be treated as valid.

69.   
                         
2433 Article 6463 was amended on 1410 May 2008.2010.
2534 Article 6564 was amended on 14 May 2008. 
2635 Article 6867 was replaced on 9 May 2002 and subsequently amended on 14 May 2008. 
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 For the purposes of this Article: 
 

(a) No proxy appointment shall be valid for more than twelve months after the 
time of delivery or receipt by or on behalf of the Company. 

 
(b) In the case of joint holders the vote of the senior who tenders a vote, whether 

in person or by proxy, shall be accepted to the exclusion of the votes of the 
other joint holders, and seniority shall be determined by the order in which the 
names of the holders are listed in the particular entry in the register of 
members. 

 
(c) In respect of the appointment of multiple proxies: 
 

(i) the Company will give effect to the intentions of members and include 
votes wherever and to the fullest extent possible; 

 
(ii) where more than one proxy is appointed and a blank proxy is received 

in respect of each appointment, then the total number of shares 
registered in the name of the appointing member (the “member’s entire 
holding”) will be apportioned pro rata; 

 
(iii) where more than one proxy is appointed and there is a conflict between 

a blank proxy and a form of proxy which does state the number of 
shares to which it applies (a “specific proxy”), the specific proxy shall be 
counted first, regardless of the time it was sent or received (on the 
basis that, as far as possible, the conflicting forms of proxy should be 
judged to be in respect of different shares) and the remaining shares 
will be apportioned to the blank proxy (pro rata if there is more than 
one); 

 
(iv) where more than one proxy is appointed and the total number of shares 

in respect of which proxies are appointed is no greater than the 
member’s entire holding, it is assumed that proxies are appointed in 
relation to different shares, rather than that conflicting appointments 
have been made in relation to the same shares. That is, there is only 
assumed to be a conflict where the aggregate number of shares in 
respect of which proxies have been appointed exceeds the member’s 
entire holding; 

 
(v) when considering conflicting forms of proxies, later forms of proxy will 

prevail over earlier forms of proxy, and which form of proxy is later will 
be determined on the basis of which form of proxy is last sent (or, if the 
Company is unable to determine which is last sent, last received). 
Forms of proxy in the same envelope will be treated as sent and 
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received at the same time, to minimise the number of conflicting forms 
of proxy; 

 
(vi) if conflicting forms of proxy are sent or received at the same time in 

respect of (or deemed to be in respect of) a member’s entire holding, 
none of them shall be treated as valid; 

 
(vii) where the aggregate number of shares in respect of which proxies are 

appointed exceeds a member’s entire holding and it is not possible to 
determine the order in which the forms of proxy were sent or received 
(or they were all sent or received at the same time), the number of 
votes attributed to each proxy will be reduced pro rata; and 

 
(viii) where the application of Article 7069(c)(i)-(vii) gives rise to fractions of 

shares such fractions will be rounded down.2736 
 
70. 71. The appointment of a proxy shall be deemed to confer authority to demand or 

join in demanding a poll.2837  
 

71. 72.  A vote given or act done in accordance with the terms of an appointment of a 
proxy shall be valid notwithstanding the previous death or insanity of the appointor, or 
revocation of the proxy, or of the authority under which the proxy was executed, or 
the transfer of the share in respect of which the proxy is given, unless notice (in 
writing) of such death, insanity, revocation or transfer as aforesaid shall have been 
received by the Company at the place specified in the notice convening the meeting 
before the commencement of the meeting or adjourned meeting or poll at which the 
vote was given or the act was done.2938  

 
72. 73. An appointment of a proxy shall be in a form of which the directors shall 

approve.3039  
 

73. Without limiting the provisions of Article 72, in relation to any shares which 
are held in uncertificated form, the directors may from time to time permit 
appointments of a proxy to be made by an Uncertificated Proxy Instruction, 
(that is, a properly authenticated dematerialised instruction, and/or other 
instruction or notification, which is sent by means of the relevant system 
concerned and received by such participant in that system acting on behalf of 
the Company as the directors may prescribe, in such form and subject to such 
terms and conditions as may from time to time be prescribed by the directors 
(subject always to the facilities and requirements of the relevant system 
concerned)); and may in a similar manner permit supplements to, or 

                         
2736 Article 7069 was amended on 9 May 2002, on 17 May 2005, on 17 May 20062006, on 14 May 2008 and on 1410 May 
2008.2010.
2837 Article 7170 was amended on 9 May 2002. 
2938 Article 7271 was amended on 9 May 2002 and on 14 May 2008. 
3039 Article 7372 was replaced on 9 May 2002. 
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amendments or revocations of, any such Uncertificated Proxy Instruction to 
be made by like means.  Notwithstanding any other provision of these Articles, 
the directors may in addition prescribe the method of determining the time at 
which any such properly authenticated dematerialised instruction (and/or 
other instruction or notification) is to be treated as received by the Company 
or such participant.  The directors may treat any such Uncertificated Proxy 
Instruction which purports to be or is expressed to be sent on behalf of a 
holder of a share as sufficient evidence of the authority of the person sending 
that instruction to send it on behalf of that holder.40 

 
74. A proxy must vote in accordance with any instructions given by the member 

by whom the proxy is appointed. There is no obligation on the Company to 
check whether proxies or corporate representatives are voting in accordance 
with instructions and that the vote will not be invalid should instructions not 
be followed.41 

 
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS 

 
75. 74.(i) Any corporation which is a member of the Company may by resolution of its 

directors or other governing body authorise such person(s) as it thinks fit to act as its 
representative(s) at any meeting of the Company or of any class of members of the 
Company and the person(s) so authorised shall be entitled to exercise the same 
powers on behalf of the corporation which he represents as that corporation could 
exercise if it were an individual member of the Company.  A director of the Company, 
the secretary or other person authorised for the purpose by the secretary may require 
such person to produce a certified copy of the resolution of authorisation or other 
authority before permitting him to exercise his powers.3142  

 
(ii) Where a corporation authorises more than one person, on a vote on a 

show of hands at a meeting of the Company, each authorised person has 
the same voting rights as the corporation would be entitled to.

 
(iii)  Where Article 75 (ii) does not apply and more than one authorised person 

purport to exercise a power under Article 75 (i) in respect of the same 
shares:

 
(a)  if they purport to exercise the power in the same way as each 

other, the power is treated as exercised in that way;
 
(b)  if they do not purport to exercise the power in the same way as 

each other, the power is treated as not exercised.
 

                         
40 Article 73 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
41 Article 74 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
3142 Article 7475 was amended on 14 May 2008.2008 and on 10 May 2010.
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DIRECTORS 
 
76. 75. Unless and until the Company in general meeting shall otherwise determine, 

the number of directors shall be not less than three nor more than twelve.3243  
 

77. 76. The remuneration of the directors for their services as directors shall be such 
sum or sums as shall from time to time be determined by the directors. Such 
remuneration shall be deemed to accrue from day to day and shall be divisible 
among the directors in such proportion and manner as the directors may determine.  

 
78. 77. The directors shall be paid such travelling, hotel and other expenses as may 

properly be incurred by them in the execution of their duties, including any such 
expenses incurred in connection with their attendance at meetings of directors and at 
general meetings.  

 
79. 78. In addition to any salary or other remuneration which may be paid to the 

directors or any of them under the other provisions of these Articles any director 
appointed to any executive office, or to the offices of chairman or deputy-chairman or 
who serves on any committee or who devotes special attention to the business of the 
Company or who goes or resides abroad on the business of the Company or who 
otherwise performs services which in the opinion of the directors are outside the 
scope of the ordinary duties of a director may be paid such extra remuneration by 
way of salary, percentage of profits or otherwise as the directors may determine.  

 
POWERS AND DUTIES OF DIRECTORS 

 
80. 79. The business of the Company shall be managed by the directors, who may 

exercise all such powers of the Company as are not by the Statutes or by these 
Articles required to be exercised by the Company in general meeting, subject, 
nevertheless, to the provisions of these Articles and of those Statutes, and to such 
regulations not being inconsistent with the aforesaid provisions, as may be 
prescribed by the Company in general meeting; but no regulation made by the 
Company in general meeting shall invalidate any prior act of the directors which 
would have been valid if such regulation had not been made. 3344 

 
81. Without prejudice to the generality of Article 80 hereof, the directors may 

exercise the powers of the Company:  
 
 (i) to support, subscribe to and guarantee money for any charitable 

benevolent or public object or for any exhibition, artistic or sporting 
event;

 (ii) to support and subscribe to any institution, society or club which may 
be for the benefit of the company or its directors or employees, or may 

                         
32 Increased to twelve43 Article 76 was amended on 21 October 1991. 
3344 Article 7980 was amended on 14 May 2008. 

 36



C:\NrPortbl\LONDON\CBROOM\16116371_1.DOC 

be connected with any town or place where the Company carries on 
business,

 
80. Without prejudice to the generality of Article 79 hereof, the directors may exercise the 

powers of the Company conferred by clause 4(ee) of the Memorandum of 
Association  and shall be entitled to retain any benefits received by them or any of 
them by reason of the exercise of any such powers and (subject to the provisions of 
Article 9091) may vote as directors in respect of the exercise of any of the powers by 
this Article conferred upon the directors notwithstanding that they are or may be or 
become interested therein.3445  

 
82. 81. The directors may from time to time and at any time by power of attorney 

appoint any company, firm or person or body of persons, whether nominated directly 
or indirectly by the directors, to be the attorney or attorneys of the Company for such 
purposes and with such powers, authorities and discretions (not exceeding those 
vested in or exercisable by the directors under these Articles) and for such period 
and subject to such conditions as they may think fit, and any such powers of 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 delegate all or any of the powers, authorities and discretions vested in 
him.  

 
83. 82. The Company may exercise the powers conferred by the Statutes with regard 

to having an official seal for use abroad, and such powers shall be vested in the 
directors.3546  

 
84. 83. The Company may exercise the powers conferred upon the Company by the 

Statutes with regard to the keeping of an overseas branch register, and the directors 
may (subject to the provisions of those sections) make and vary such regulations as 
they may think fit respecting the keeping of any such register.3647  

 
85. 84.(A) Subject to the Statutes and subject as hereinafter provided the directors may 

exercise all the powers of the Company 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 collateral security for any debt, guarantee liability or 
obligation of the Company or of any third party. 3748 

 
     (B) (a)  For the purposes of this Article the expression "the Group" shall mean the 

Company and/or any of its subsidiaries for the time being; 
  

(b) 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 

                         
3445 Article 8081 was amended on 14 May 2008.2008 and on 10 May 2010.
3546 Article 8283 was amended on 14 May 2008. 
3647 Article 8384 was amended on 14 May 2008. 
3748 Article 8485(A) was amended on 14 May 2008. 
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relation to its subsidiary companies (if any) so as to secure that the aggregate 
amount for the time being remaining undischarged of all moneys borrowed by 
the Group (exclusive of intra Group borrowings), shall not at any time without 
the previous sanction of an ordinary resolution of the Company exceed four 
times the sum of the amount paid up on the share capital of the Company for 
the time being issued and the aggregate amount standing to the credit of the 
capital and revenue reserves of the Company and all its subsidiaries as 
shown by the latest published consolidated balance sheet of the Company 
and its subsidiaries but adjusted as may be appropriate to reflect any 
variations that have arisen since the date of such balance sheet in the 
amounts of such paid-up capital and in the amounts standing to the credit of 
those reserves. For the purposes of the said limit the issue of debentures shall 
be deemed to constitute borrowing notwithstanding that the same may be 
issued in whole or in part for a consideration other than cash.  

 
   (C)  No person dealing with the Company or any of its subsidiaries shall by reason of the 

foregoing provision be concerned to see or inquire whether this limit 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 security given express notice that the limit hereby imposed had been or 
would thereby be exceeded.3849  

 
86. 85. Any debentures or other securities issued or to be issued by the Company 

shall be under the control of the directors, who subject to the Statutes may issue 
them upon such terms and conditions and in such manner and for such consideration 
as they shall consider to be for the benefit of the Company.3950  

 
87. 86. If any director or other person shall become personally liable for the payment 

of any sum primarily due from the Company, the directors may execute or cause to 
be executed any mortgage, charge, or security over or affecting the whole or any part 
of the assets of the Company by way of indemnity to secure the director or person so 
becoming liable as aforesaid from any loss in respect of such liability.  

 
88. 87. A director may hold any office or place of profit under the Company in 

conjunction with the office of director for such period, and on such terms as to 
remuneration and otherwise (including the provision for the payment to him and his 
dependants of a pension on retirement from the office or employment to which he is 
appointed and for his participation in any pension or superannuation funds and life 
assurance schemes) as the directors may determine, and a director or any firm in 
which he is interested may act in a professional capacity for the Company and he or 
such firm shall be entitled to remuneration for professional services as if he were not 
a director: provided that nothing herein contained shall authorise a director or any 
such firm to act as auditor to the company.  

 
                         
3849 Article 8485(BC) was amended on 8 June 1988 and on 17 May 2005. 
3950 Article 8586 was amended on 14 May 2008. 
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89. 88.(1) If a situation (a “Relevant Situation”) arises in which a director has, or can 
have, a direct or indirect interest that conflicts, or possibly may conflict, with the 
interests of the Company (including, without limitation, the exploitation of any 
property, information or opportunity (whether or not the Company itself could take 
advantage of it) but excluding any situation which cannot reasonably be regarded as 
likely to give rise to a conflict of interest), the following provisions (provided that the 
conflict of interest does not arise in relation to a transaction or arrangement with the 
Company), shall apply with effect on and from 1 October 2008: 

 
(a) If a Relevant Situation arises from the appointment or proposed appointment 

of a person as a director of the Company, the directors (other than the director, 
and any other director with a similar interest, who shall not be counted in the 
quorum at the meeting and shall not vote on the resolution) may resolve to 
authorise the appointment of the director and the Relevant Situation on such 
terms as they may determine; 

 
(b) If the Relevant Situation arises in circumstances other than in Article 

8889(1)(a) above, the directors (other than the director, and any other director 
with a similar interest, who shall not be counted in the quorum at the meeting 
and shall not vote on the resolution) may resolve to authorise the Relevant 
Situation and the continuing performance by the director of his duties on such 
terms as they may determine. 

 
    (2) Any reference in Article 8889(1) above to a conflict of interest includes a conflict of 

interest and duty and a conflict of duties. 
 
    (3) Any terms determined by the directors under Article 8889(1)(a) or 8889(1)(b) above 

may be imposed at the time of authorisation or may be imposed or varied 
subsequently and may include (without limitation): 

 
(a) whether the interested director(s) may vote (or be counted in the quorum at a 

meeting) in relation to any resolution relating to the Relevant Situation; 
 
(b) the exclusion of the interested director(s) from all information and discussion 

by the Company of the Relevant Situation; and 
 
(c) (without prejudice to the general obligations of confidentiality), the application 

to the interested director(s) of a strict duty of confidentiality to the Company for 
any confidential information of the Company in relation to the Relevant 
Situation. 

 
   (4)  An interested director must act in accordance with any terms determined by the 

directors under Articles 8889(1)(a) or 8889(1)(b) above. 
 
   (5)   A director shall declare the nature and extent of his interest in a Relevant Situation 

within Articles 8889(1)(a) or 8889(1)(b) above to the other directors.  Any declaration 
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of interest must be made as soon as is reasonably practicable.  Failure to comply 
with this requirement does not affect the underlying duty to make the declaration of 
interest. 

 
   (6)   Except as specified in Article 8889(1) above, any proposal made to the directors and 

any authorisation by the directors in relation to a Relevant Situation shall be dealt 
with in the same way as any other matter may be proposed to and resolved upon by 
the directors within the provisions of these Articles. 

 
   (7)   Any authorisation of a Relevant Situation given by the directors under Article 8889(1) 

above may provide that, where the interested director obtains (other than through his 
position as a director or employee of the Company) information that is confidential to 
a third party, he will not be obliged to disclose it to the Company or to use it in relation 
to the Company’s affairs in circumstances where to do so would amount to a breach 
of that confidence. 

 
   (8) Any authorisation of a Relevant Situation given by the directors under Article 8889(1) 

above may provide that the interested director will not be in breach of duty when the 
Relevant Situation arises due to his being a director, officer or shareholder of a 
subsidiary or associated undertaking of the Company. 

 
   (9) Any authorisation of a Relevant Situation given by the directors under Article 8889(1) 

above may provide that, where the interested director takes mitigating action when 
the actual Relevant Situation arises by not attending board meetings or reading 
board papers, he will not be in breach of duty in respect of the Relevant Situation. 

 
   (10) A director shall not, by reason of his holding an office as a director (or of the fiduciary 

relationship established by holding that office), be liable to account to the Company 
for any remuneration, profit or other benefit resulting from: 

 
(a) any Relevant Situation authorised under Article 8889(1) above; or 

 
 (b) any interest permitted under Article 89,90,
 
 and no contract shall be liable to be avoided on the grounds of any director having 

any type of interest authorised under Article 8889(1) above or permitted under Article 
89.4090.51

 
90. 89. A director may enter into or be interested in contracts, transactions or 

arrangements with the Company (whether with regard to any such office or place of 
profit or any such acting in a professional capacity or as vendor, purchaser or 
otherwise howsoever) and may have or be interested in dealings of any nature 
whatsoever with the Company and shall not be disqualified from office thereby. 
Provided the director has disclosed the nature of his interest as required by Article 
90,91, no such contract, arrangement, or dealing shall be liable to be avoided, nor 

                         
4051 Article 8889 was inserted on 14 May 2008.2008 and amended on 10 May 2010.
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shall any director so contracting, dealing or being so interested be liable to account to 
the Company for any profit arising out of any such contract, arrangement, or dealing 
to which he is a party or in which he is interested by reason of his being a director of 
the Company.52  

 
91. 90.       (1)  A director who is in any way, whether directly or indirectly, interested in 

any contract or proposed contract or transaction or arrangement with the Company 
shall declare the nature of his interest at a meeting of the directors in accordance with 
the provisions of this Article.  

  
(2)  In the case of a proposed contract transaction or arrangement such 

declaration shall be made at the meeting of directors at which the question of 
entering into the contract transaction or arrangement is first taken into 
consideration, or, if the director was not at the date of that meeting interested 
in the proposed contract, at the next meeting of the directors held after he 
became so interested. Where the director becomes interested in a contract 
transaction or arrangement after it is made or entered into, such declaration 
shall be made at the first meeting of directors held after the director becomes 
so interested.  

 
(3)      (a) Save as herein provided, a director shall not vote in respect of any 

contract or transaction or arrangement or any other proposal 
whatsoever in which he has any material interest otherwise than by 
virtue of his interests in shares or debentures or other securities of or 
otherwise in or through the Company. A director shall not be counted in 
the quorum at a meeting in relation to any resolution on which he is 
debarred from voting.  

 
(b)  A director shall be entitled to vote (and be counted in the quorum) in 

respect of any resolution concerning any of the following matters, 
namely:-  

 
(i)  The giving of any security or indemnity to him in respect of 

money lent or obligations incurred by him at the request of or for 
the benefit of the Company or any of its subsidiaries;  

 
(ii) the giving of any security or indemnity to a third party in respect 

of a debt or obligation of the Company or any of its subsidiaries 
for which he himself has assumed responsibility in whole or in 
part under a guarantee or indemnity or by the giving of security;  

 
(iii)  any proposal concerning an offer of shares or debentures or 

other securities of or by the Company or any of its subsidiaries 
for subscription or purchase in which offer he is or is to be 

                         
52 Article 90 was amended on 10 May 2010.
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interested as a participant in the underwriting or 
sub-underwriting thereof;  

 
(iv) any proposal concerning any other company in which he is 

interested, directly or indirectly and whether as an officer or 
shareholder or otherwise howsoever, but is not the holder of or 
beneficially interested in 1 per cent or more of the issued shares 
of any class of such company or of any third company through 
which his interest is derived; or 

 
(v)  any proposal concerning the adoption, modification or operation 

of a superannuation fund or retirement benefits scheme under 
which he may benefit and which has been approved by or is 
subject to and conditional upon approval by the Board of Inland 
Revenue for taxation purposes.  

 
(c)  Where proposals are under consideration concerning the appointment 

(including fixing or varying the terms of appointment) of two or more 
directors to offices or employments with the Company or any company 
in which the Company is interested, such proposals may be divided 
and considered in relation to each director separately and in such 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 resolution except that 
concerning his own appointment.  

 
(d) If any question shall arise at any meeting as to the materiality of a 

director's interest or as to such entitlement of any director to vote and 
the question is not resolved by his voluntarily agreeing to abstain from 
voting, such question shall be referred to the chairman of the meeting 
and his ruling in relation to any other director shall be final and 
conclusive except in a case where the nature or extent of the interests 
of the director concerned have not been fairly disclosed.  

 
(e) The Company may by ordinary resolution suspend or relax the 

provisions of this Article to any extent or ratify any transaction not duly 
authorised by reason of a contravention of this Article.  

 
(4)  A general notice given to the directors by a director (If it is given at a meeting 

of directors, or such director takes reasonable steps to secure that it is brought 
up and read at the next meeting of directors after it is given) to the effect that 
he is a member of a specified company or firm and is to be regarded as 
interested in any contract which may, after the date of the notice, be made 
with that company or firm, shall for the purpose of this Article be deemed to be 
a sufficient declaration of interest in relation to any contract so made.4153  

                         
4153 Article 9091 was amended on 9 May 2002 and on 17 May 2006. 
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92. 91. A director may be or continue or may become a director or other officer or 

servant of, or otherwise interested in, any other company in which the Company is in 
any way interested and shall not (in the absence of agreement to the contrary) be 
liable to account to the Company for any emoluments or other benefits received or 
receivable by him as director, officer or servant of, or if from his interest in, such other 
company.  

 
93. 92. The directors may exercise or procure the exercise of the voting rights 

attached to shares in any other Company in which this Company is or becomes in 
any way interested, and may exercise any voting rights to which they are entitled as 
directors of any such other company in such manner as they shall in their absolute 
discretion think fit, including the exercise thereof in favour of any resolution 
appointing themselves or any of them as directors, officers, or servants of such other 
company, and fixing their remuneration as such, and may vote as directors of this 
Company in connection with any of the matters aforesaid.  

 
94. The directors may decide to make provision for the benefit of persons 

employed or formerly employed by the Company or any of its subsidiaries 
(other than a director or former director or shadow director) in connection with 
the cessation or transfer to any person of the whole or part of the undertaking 
of the Company or that subsidiary.54 

 
DISQUALIFICATION OF DIRECTORS 

 
95. 93. The office of a director shall be vacated if the director:  

 
(a)  becomes bankrupt or suspends payment, or files a petition in bankruptcy, or 

compounds with his creditors generally, or if a receiving order be made in 
respect of his estate;  

 
(b)  a registered medical practitioner who is treating that person gives a 

written opinion to the Company stating that that person has become 
physically or mentally incapable of acting as a director and may remain 
so for more than three months;

 
  (b)  becomes of unsound mind; 

(c)  by reason of that person’s mental health, a court makes an order which 
wholly or partly prevents that person from personally exercising any 
powers or rights which that person would otherwise have;

 
(c)  absents himself from the meetings of directors for a period of six months 

without special leave of absence from the other directors;  
 

                         
54 Article 94 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
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(d)  by notice  to the Company resigns his office;  
 
(e)  becomes prohibited from being a director by reason of any disqualification 

order or disqualification undertaking made under the Company Directors 
Disqualification Act 1986.  

 
But any act done in good faith by a director whose office is vacated as aforesaid shall 
be valid unless, prior to the doing of such act, notice shall have been served on, 
delivered to or received by the Company or an entry shall have been made in the 
directors' minute book stating that such director has ceased to be a director of the 
Company.4255  

 
ROTATION OF DIRECTORS 

 
96. 94. At the annual general meeting in every year one third of the directors for the 

time being, or if their number is not three or a multiple of three then the number 
nearest to and less than one third shall retire from office, but if there are fewer than 
three directors they shall all retire. Subject to the provisions of the Statutes and of 
these Articles, the directors to retire by rotation on each occasion shall be those of 
the directors subject to retirement by rotation who have been longest in office since 
their last appointment or reappointment, but as between persons who became or 
were last reappointed directors on the same day, those to retire shall (unless they 
otherwise agree among themselves) be determined by lot. In addition any director 
who would not otherwise be required to retire shall retire by rotation at the third 
annual general meeting after his last appointment or reappointment. The directors to 
retire on each occasion (both as to number and identity) shall be determined by the 
composition of the board at the start of business on the date of the notice convening 
the annual general meeting and no director shall be required to retire or be relieved 
from retiring by reason of any change in the number or identity of the directors after 
that time on the date of the notice but before the close of the meeting. A retiring 
director shall be eligible for re-election. A director retiring at a meeting shall retain 
office until dissolution of such meeting 

 
97. 95. The Company at the annual general meeting at which any director retires in 

manner aforesaid may fill the vacated office, and may fill any other offices which may 
then be vacant by electing the necessary number of persons. The Company may 
also at any general meeting, on notice duly given, fill any vacancies in the office of 
director, or appoint additional directors, provided that the maximum number fixed as 
hereinbefore mentioned be not exceeded.4356  

 
98. 96. If at any general meeting at which an election of directors ought to take place, 

the place of any retiring director be not filled, such retiring director shall, if offering 
himself for re-election  (unless a resolution for his re-election shall have been put to 

                         
4255 Article 9395 was amended on 9 May 20022002, on 14 May 2008 and on 1410 May 2008.2010.
4356 Article 9597 was amended on 14 May 2008. 
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the meeting and lost), continue in office until the annual general meeting in the next 
year, and so on from time to time until his place has been filled, unless at any such 
meeting it shall be determined to reduce the number of directors in office. Any 
director so continuing in office shall not be taken into account in determining the 
directors who are to retire by rotation at the following annual general meeting.  

 
99. 97. The Company may from time to time in general meeting increase or reduce 

the number of directors then in office and may also determine in what rotation such 
increased or reduced number is to go out of office.  

 
100. 98.  The directors shall have power at any time and from time to time to appoint 

any other person to be a director of the Company, either to fill a casual vacancy or as 
an addition to the board, but so that the total number of directors shall not at any time 
exceed the maximum number fixed as hereinbefore mentioned. Subject to the 
provisions of section 168 of the 2006 Act, any director so appointed shall hold office 
only until the next following annual general meeting, when he shall retire, and shall 
be eligible for re-election, but he shall not be taken into account in determining the 
directors who are to retire by rotation at such meeting.4457  

 
101. 99. The Company may by ordinary resolution, of which special notice has been 

given in accordance with section 312 of the 2006 Act, remove any director before the 
expiration of his period of office (notwithstanding anything in these Articles or in any 
agreement between the Company and such director), and may by an ordinary 
resolution appoint another person in his stead. The person so appointed shall be 
treated for the purpose of determining the time at which he or any other director is to 
retire as if he had become a director on the day on which the director in whose place 
he is appointed was last appointed a director.4558  

 
102. 100. No person other than a director retiring at the meeting shall, unless 

recommended by the directors for election, be eligible for election to the office of 
director at any general meeting unless, not less than seven nor more than 
twenty-one days before the day appointed for the meeting, there shall have been left 
at the office or served on, delivered to or received by the Company notice, executed 
by a member duly qualified to attend and vote at such meeting, of his intention to 
propose such person for election, and also notice executed by that person of his 
willingness to be elected.4659  

 
103. 101. A single resolution for the appointment of two or more persons as directors 

shall not be put at any general meeting, unless a resolution that it shall be so put has 
first been agreed to by the meeting without any vote being given against it.  

 

                         
4457 Article 98100 was amended on 14 May 2008. 
4558 Article 99101 was amended on 14 May 2008. 
4659 Article 100102 was amended on 9 May 2002. 
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PROCEEDINGS OF DIRECTORS60

 
104. 102. The directors may meet together for the dispatch of business, adjourn and 

otherwise regulate their meetings as they think fit, and determine the quorum 
necessary for the transaction of business. Until otherwise determined two directors 
shall constitute a quorum. Questions arising at any meeting shall be decided by a 
majority of votes.  In case of an equality of votes the chairman shall have a second or 
casting vote.  A director may, and the secretary on the requisition of a director shall, 
at any time summon a meeting of the directors. Notice of a meeting of directors need 
not be given to a director who is not in the United Kingdom.  

 
105. 103. The contemporaneous linking together by conference telephone, (or any other 

form of electronic communication) of any directors or alternate directors, being in 
number not less than two, whether in the United Kingdom or elsewhere in the world, 
shall be deemed to be a meeting of the directors and such participants shall be 
deemed to be present in person at the meeting and shall accordingly be counted in 
the quorum and entitled to vote so long as the following conditions are met:- 

 
(a)  all directors for the time being entitled to receive notice of the meeting shall 

have received notice of any such meeting; 
 
(b)  each director taking part must be able to hear and speak to each of  such other 

persons taking part throughout the meeting; 
 
(c)  at the commencement of the meeting each participant must acknowledge his 

presence to all other persons taking part in such meeting; 
 
(d)  unless he has previously obtained the consent of the chairman of the meeting 

a person may not leave the meeting by terminating his electronic 
communication  and shall conclusively be presumed to have been present 
and to have formed the quorum throughout the meeting.  The meeting shall be 
deemed to have been validly conducted not withstanding that a participant's 
electronic communication is accidentally disconnected during the meeting 
providing the remaining participants are sufficient in number to constitute a 
quorum, and the proceedings thereof shall be deemed to be valid as if the 
electronic communication  had not been terminated; and 

 
(e)  a minute of the proceedings so conducted shall be sufficient evidence thereof 

and of the observance of all necessary formalities if executed by the chairman 
of such meeting and such a meeting shall be deemed to take place where the 
largest group of those participating is assembled or, if there is no group which 
is larger than any other group, where the chairman of the meeting is.4761

 
                         
60 Article 106 was deleted on 10 May 2010 (and subsequent articles were re-numbered).
4761 Article 103105 was inserted (and subsequent articles were re-numbered) on 15 May 2001.  It was subsequently 
amended on 9 May 2002. 
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106. 104. The continuing directors may act notwithstanding any vacancy in their body, 
but if and so long as the number of directors is reduced below the number fixed by or 
pursuant to these Articles as the necessary quorum of directors, the continuing 
directors may act for the purpose of increasing the number of directors to that 
number, or of summoning a general meeting of the Company, but for no other 
purpose.  

 
107. 105. The directors may elect a chairman and a deputy chairman of their meetings, 

and determine the period for which they are to hold office. The deputy chairman (if 
any) shall preside in the absence of the chairman; but if no such chairman or deputy 
chairman be elected, or if at any meeting neither be present within five minutes after 
the time appointed for holding the same, the directors present shall choose someone 
of their number to be chairman of such meeting.  

 
106. A memorandum executed by all the directors for the time being entitled to receive 

notice of a meeting of directors and annexed or attached to the directors' minute 
book shall be as effective for all purposes as a resolution of the directors passed at a 
meeting duly convened, held, and constituted. Any such memorandum may consist 
of several documents in like form each executed by one or more of such directors.48

108.  
107.(1) The directors may delegate any of their powers to committees, 

(a)  such person or committee (consisting of such one or more of their 
body as they think fit. Any committee so formed shall, in the exercise of the powers 
so delegated, conform to any regulations that may be imposed on it by the directors. 
);

(b)  by such means (including by power of attorney);
(c)  to such an extent;
(d)  in relation to such matters or territories; and
(e)  on such terms and conditions;
as they think fit.
 

(2)  The regulations herein contained for the meetings and proceedings of 
directors shall, so far as not altered by any regulations made by the directors, 
apply also to the meetings and proceedings of any committee. 62

 
109.  

(1)  A resolution in writing signed or approved by all the directors for the 
time being entitled to receive notice of a meeting of directors or by all 
members of a committee entitled to receive notice of a meeting of a 
committee (if that number is sufficient to constitute a quorum) is just as 
valid and effective as a resolution passed by those directors or 
committee members as a meeting or committee meeting which is 
properly called and held. For the purposes of this Article 109, a 
resolution in writing may be signed or approved by 

                         
48 Article 106 was amended on 9 May 2002.
62 Article 108 was amended on 10 May 2010.
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(a) letter;
(b) fax;
(c) electronic means provided that in this case the approval is sent by 
the relevant director or committee member 

 
(i) to the electronic address for the time being notified by the 
Company to the directors or committee members for the purpose 
of signifying approval to resolutions in writing and

 
(ii) from the electronic address for the time being notified to 
the Company by the relevant director or committee member for 
such purpose

 
(2)  The resolution can be passed using several copies of a document, if 

each document is signed or approved by one or more directors or 
committee members, A resolution signed or approved by an alternate 
director need not also be signed or approved by his appointor. Also, a 
resolution signed or approved by an appointor of an alternate director 
need not also be signed or approved by that alternate in that capacity.
 

(3) A written resolution will be valid at the time it is signed or approved by 
the last director or committee member.63

 
 
110. 108. All acts done by any meeting of the directors or of a committee of directors, or 

by any persons acting as directors, shall, notwithstanding that it be afterwards 
discovered that there was some defect in the appointment of any such directors or 
persons acting as aforesaid, or that they or any of them were disqualified, be as valid 
as if every such person had been duly appointed and was qualified to be a director.  

 
MANAGING AND EXECUTIVE DIRECTORS 

 
111. 109. The directors may from time to time appoint one or more of their body to be 

managing director, financial director or to be the holder of any other executive office 
of the Company for such period and upon such terms as to remuneration and 
otherwise as the directors may determine. Any contract for the employment of such 
directors may provide for the payment to him and his dependants of a pension on 
retirement from the office or employment to which he is appointed and for his 
participation in any pension or superannuation funds and life assurance schemes.  

 
112. 110. Every managing director, financial director or director appointed to be the 

holder of other executive office shall, (without prejudice to any claim such director 
may have for damages for breach of any contract of service between himself and the 

                         
63 Article 109 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
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Company), be liable to be dismissed or removed by the directors, and another 
person may be appointed in his place.  

 
113. 111. A managing director, financial director or director who is a holder of other 

executive office shall (without prejudice to any such claim as aforesaid that such 
director may have for damages) be subject to the same provisions as regards 
retirement, removal, resignation and disqualification as the other directors. If the 
service contract of a managing director, financial director or director who is the holder 
of other executive office is terminated, such director shall forthwith, and unless the 
directors otherwise resolve, tender his resignation from his office as director of the 
Company. If a managing director, a financial director or director who is a holder of 
other executive office ceases to hold the office of director of the Company, his 
service contract with the Company shall not automatically determine by reason of 
such loss of office, save if, and to the extent that, such service contract so provides.  

 
PRESIDENT 

 
114. 112.  The board may confer upon any person the title of President of the 

Company for such period as the board may determine, but any such President shall 
not, by reason only of such title having been conferred upon him, be or be deemed to 
be a director or have any further powers or duties or be entitled to any extra 
remuneration.  The board shall have power to remove such person at any time from 
his office.  No person who is to be appointed President of the Company shall be 
disqualified from being appointed or continuing as a director.  A President (not also 
being a director) may, if the directors so resolve, either generally or in relation to any 
specific meeting, attend and speak at meetings of the directors but shall not be 
entitled to vote thereat.4964 

 
115. 113.  The directors may from time to time entrust to and confer upon the 

managing director, financial director, or director appointed to be the holder of other 
executive office, all or any of the powers of the directors (excepting the powers to 
make calls, forfeit shares, issue debentures, or of filling casual vacancies in the office 
of director) that they may think fit. The exercise of such powers by such director shall 
be subject to such regulations and restrictions as the directors may from time to time 
make and impose, and the said powers may at any time be withdrawn, revoked, or 
varied.  

 
SECRETARY 

 
116. 114. Subject to the provisions of the Statutes the directors shall appoint a secretary, 

and shall fix his remuneration and terms and conditions of employment. 5065 
 

                         
4964 Article 112114 was inserted (and subsequent articles were re-numbered) on 21 October 1991. 
5065 Article 114116 was amended on 14 May 2008. 

 49



C:\NrPortbl\LONDON\CBROOM\16116371_1.DOC 

117. 115.  Any provision under the Statutes or these Articles requiring or authorising a 
thing to be done by or to a director and the secretary shall not be satisfied by its being 
done by or to the same person acting both as director and as, or in place of, the 
secretary.5166  

 
 

MINUTES 
 

118. 116.  The directors shall cause minutes to be made in books provided for the 
purpose:  

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

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

 
(c) of all resolutions and proceedings at all meetings of the Company and of 

directors and of committees of directors.5267  
 

THE SEAL 
 
119. 117. The directors shall provide for the safe custody of the seal, which shall only be 

used by the authority of the directors or of a committee of the directors authorised by 
the directors in that behalf.  Every instrument to which the seal shall be affixed or 
document to be executed and delivered as a deed shall either be signed by: 

 
(a) a director and countersigned by the secretary or by a second director or by 

some other person appointed by the directors for the purpose; or 
 
(b) a director in the presence of a witness who shall attest the signature.5368

 
DOCUMENT AUTHENTICATION

 
120.  (i)  Any director or the secretary has the power to authenticate any of the 

following things, and to certify copies or extracts from them as true copies or 
extracts: 

 
(a) any document relating to the company’s constitution; 

 
(b) any resolutions passed by the shareholders, or by the directors or 

by a committee of the directors; and 
 
                         
51  66 Article 115117 was amended on 14 May 2008. 
5267 Article 116118 was amended on 9 May 2002. 
5368 Article 117119 was amended on 14 May 2008.2008 and on 10 May 2010.
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(c) any books, documents, records or accounts which relate to the 
Company’s business.69 

 
121. (i)  The directors can also give this power to others. When any books, 

documents, records and accounts are not kept at the Office, the 
person who holds them as treated as a person who has been 
authorised by the directors to authenticate any of them, and to provide 
certified copies or extracts from them. 

 
(ii) This Article 121 applies to a document which appears to be a copy of a 

resolution or an extract from the minutes of any meeting, and which is 
certified as a copy or extract as described in Article 121 (i) and (ii). This 
document is conclusive evidence for anyone who deals with the 
Company on the strength of the document that:

 
(a) the resolution has been properly passed; or

 
(b) the extract is a true and accurate record of the proceedings of a valid 
meeting.70

DIVIDENDS 
 
122. 118. Subject to the rights of the holders of any shares entitled to any priority, 

preference, or special privileges, all dividends shall be declared and paid to the 
members in proportion to the amounts paid up on the shares held by them 
respectively. No amount paid on a share in advance of calls shall be treated for the 
purpose of this Article as paid on the share. All dividends shall, subject as aforesaid, 
be apportioned and paid proportionately to the amounts paid up on the shares during 
any portion or portions of the period in respect of which the dividend is paid; but if any 
share is issued on terms providing that it shall rank for dividend from a particular date 
it shall rank accordingly.  

 
123. 119. The directors shall lay before the Company in general meeting a 

recommendation as to the amount (if any) which they consider should be paid by way 
of dividend, and the Company may declare the dividend to be paid, but such dividend 
shall not exceed the amount recommended by the directors.  

 
124. 120. No dividend or interim dividend shall be paid otherwise than in accordance 

with the provisions of the Statutes which apply to this Company. 5471 
 
125. 121. The directors may from time to time pay to the members, or any class of 

members, such interim dividends as appear to the directors to be justified by the 
profits of the Company.  

                         
69 Article 120 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
70 Article 121 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
5471 Article 120124 was amended on 14 May 2008. 
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126. 122. The directors may deduct from the dividends payable to any member all such 

sums of money as may be due from him to the Company on account of calls or 
otherwise in relation to shares of the Company.  

 
127. 123. The Company may pay any dividend or bonus payable in respect of any share 

by cheque or warrant sent by ordinary post to the registered address of the holder or, 
in the case of joint holders, of one of the holders of such share or to such person and 
address as the holder or joint holders may direct, and shall not be responsible for any 
loss arising in respect of such transmission.   The Company may pay any dividend 
or bonus payable in respect of shares in uncertificated form by means of the 
relevant system concerned.72 

 
128. 124. No dividend shall bear interest as against the Company. 

  
 
129. 125. Any general meeting declaring a dividend or bonus may direct payment of 

such dividend or bonus wholly or partly by the distribution of specific assets and in 
particular of paid up shares, debentures or debenture stock of any other company or 
in any one or more of such ways, 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 made to any members upon the footing of the 
value so fixed in order to adjust the rights of all parties, and may vest any such 
specific assets in trustees as may seem expedient to the directors.  

 
RESERVE 

 
130. 126. Before recommending a dividend the directors may set aside out of the profits 

of the Company such sums as they think proper as a reserve or reserves, which shall, 
at the discretion of directors, be applicable for any purposes to which the profits of the 
Company may be properly applied, and, pending such application may, at the like 
discretion, either be employed in the business of the Company or be invested in such 
investments as the directors may from time to time think fit but in the case of shares 
of the Company, only as permitted by these Articles and the Statutes. The directors 
may also without placing the same to reserve carry forward any profits which they 
may think prudent not to divide.5573  

 
CAPITALISATION OF PROFITS 

 
131. 127. The Company in general meeting may upon the recommendation of the 

directors resolve that it is desirable to capitalise the whole or any part of the amount 

                         
72 Article 127 was amended on 10 May 2010.
5573 Article 126130 was replaced on 23 June 1983. 
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for the time being standing to the credit of any of the Company's reserve accounts or 
to the credit of the profit and loss account and accordingly that such sum be set free 
for distribution among the members who would have been entitled thereto if it were 
distributed by way of dividend and in the same proportions, on condition that, subject 
as hereinafter provided, the same be not paid in cash but be applied either in or 
towards paying up any amounts for the time being unpaid on any shares held by such 
members respectively or paying up in full unissued shares or debentures of the 
Company to be allotted and distributed credited as fully paid up to and among such 
members in the proportion aforesaid or partly in the one way and partly in the other 
and the directors shall give effect to such resolution; provided that a share premium 
account, a capital redemption reserve fund, and any part of the amount for the time 
being standing to the credit of any of the Company's reserve accounts or to the credit 
of the profit and loss account which is not available for distribution may, for the 
purposes of this Article, only be applied in the paying up of unissued shares to be 
allotted to members of the Company as fully paid bonus shares.74  

 
132. 128. Whenever a resolution shall have been passed in pursuance of Articles 

126130 and 127131 above, the directors shall make all appropriations and 
applications of the undivided profits resolved to be capitalised thereby, and all 
allotments and issues of fully paid shares or debentures, if any, and generally shall 
do all acts and things required to give effect thereto with full power to the directors to 
make such provision by the issue of fractional certificates or by payment in cash or 
otherwise as they think fit for the case of shares or debentures becoming 
distributable in fractions, and also to authorise any person to enter on behalf of all the 
members entitled thereto into an agreement with the Company providing for the 
allotment to them respectively, credited as fully paid up, of any further shares or 
debentures to which they may be entitled upon such capitalisation, or (as the case 
may require) for the payment up by the Company on their behalf, by the application 
thereto of their respective proportions of the profits resolved to be capitalised, of the 
amounts or any part of the amounts remaining unpaid on their existing shares, and 
any agreement made under such authority shall be effective and binding on all such 
members.75  

 
 

ACCOUNTS 
 

133. 129. The directors shall cause accounting records to be kept in accordance with 
the Statutes.5676 

 
134. 130. The accounting records shall be kept at the officeOffice, or (subject to the 

provisions of the Statutes) at such other place or places as the directors may 
determine, and shall always be open to the inspection of the officers of the Company. 

                         
74 Article 131 was amended on 10 May 2010.
75 Article 132 was amended on 10 May 2010.
5676 Article 129133 was amended on 14 May 2008. 
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The directors may from time to time by resolution determine whether and to what 
extent and at what times and places, and on what conditions the books and accounts 
of the Company, or any of them, shall be open to the inspection of the members (not 
being directors), and the members shall have only such rights of inspection as are 
given to them by statute or by such resolution as aforesaid. 5777 

 
135. 131. The directors shall from time to time in accordance with the Statutes cause to 

be prepared and to be laid before the Company in general meeting such profit and 
loss accounts, balance sheets, group accounts (if any) and reports as are referred to 
in the Statutes.5878  

 
136. 132. A copy of every balance sheet, including every document required by law to 

be annexed thereto, which is to be laid before the Company in general meeting, 
together with a copy of the auditors' report and directors' report shall, not less than 
twenty-one clear days before the date of the meeting, be sent to every member 
(whether he is or is not entitled to receive notices of general meetings of the 
Company), every holder of debentures of the Company (whether he is or is not so 
entitled), and all other persons so entitled, and the required number of each of those 
documents shall at the same time be forwarded to the Secretary of the Quotations 
Department, The Stock Exchange, London, but this Article shall not require a copy of 
such documents to be sent to any person to whom, by virtue of section 423(3) of the 
2006 Act, the Company is not required to send the same. 5979 

 
AUDIT 

 
137. 133. Auditors shall be appointed and their duties regulated in the manner provided 

by the Statutes.6080 
 

NOTICES 
 
138. 134. A notice may be served, delivered or given by the Company upon any 

member either personally or by sending it through the post addressed to such 
member at his registered address or by way of an electronic communication (if the 
member concerned agrees to such service or delivery by way of an electronic 
communication) sent or delivered to his registered address.6181 

 
139. 135. No member shall be entitled to have a notice served on him at any registered 

address not within the United Kingdom, but any member whose registered address is 
not within the United Kingdom may by notice require the Company to register an 
address within the United Kingdom, which, for the purpose of the service, delivery or 

                         
5777 Article 130134 was amended on 14 May 2006.2006 and on 10 May 2010.
5878 Article 131135 was amended on 14 May 2008. 
5979 Article 132136 was amended on 14 May 2008. 
6080 Article 133137 was amended on 14 May 2008. 
6181 Article 134138 was replaced on 9 May 2002. 
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receipt of notices, shall be deemed to be his registered address. A member who has 
no registered address within the United Kingdom, and has not given notice as 
aforesaid, shall not be entitled to receive any notices from the Company.6282  

 
140. 136. Any notice, if sent by post or as an electronic communication, shall be deemed 

to have been served, delivered, received or given at the expiration of twenty-four 
hours after the same shall have been sent or posted; and in proving such service, 
delivery, receipt or giving it shall be sufficient to prove that the envelope containing 
the notice was properly addressed and stamped and put into the post-office or into 
any post-box subject to the control of the Postmaster-General or, in the case of an 
electronic communication, that a notice was sent, delivered or given in accordance 
with the guidance issued by the Institute of Chartered Secretaries and Administrators 
which shall be conclusive evidence that such notice was sent, delivered or given.6383  

 
141. 137. A notice may be given by the Company to the person entitled to a share in 

consequence of the death or bankruptcy of a member by sending it through the post 
in a prepaid letter addressed to him by name, or by the title of representatives of the 
deceased, or trustee of the bankrupt, or by any like description, at the address, if any, 
within the United Kingdom supplied for the purpose by the person claiming to be so 
entitled, or (until such an address has been so supplied) by giving the notice in any 
manner in which the same might have been given if the death or bankruptcy had not 
occurred.  

 
142. 138. Notice of every general meeting shall be given in any manner 

hereinbefore authorised to:  
 

(a)  every member except those members who (having no registered address 
within the United Kingdom) have not supplied to the Company an address 
within the United Kingdom for the giving of notices to them;  

 
(b)  every person upon whom the ownership of a share devolves by reason of his 

being a legal personal representative or a trustee in bankruptcy of a member 
where the member but for his death or bankruptcy would be entitled to receive 
notice of the meeting; and  

 
(c) the auditor for the time being of the Company. No other person shall be 

entitled to receive notices of general meetings.  
 
143. If at any time by reason of the suspension or any curtailment of postal 

services in the United Kingdom or any part of the United Kingdom, or of 
services for delivery by electronic means, the Company is unable in the 
opinion of the directors effectively to convene a general meeting by notices 
sent through the post (or by notification by post as to the availability of the 
notice of meeting on a website) or (in the case of those Members in respect of 

                         
6282 Article 135139 was amended on 9 May 2002. 
6383 Article 136140 was replaced on 9 May 2002. 
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whom an address has for the time being been notified to the Company, in a 
manner specified by the directors, for the purpose of giving notices by 
electronic means) by electronic means, the directors may decide that the only 
persons to whom notice of the affected general meeting must be sent are: 

 
 (a) the directors;
 
 (b) the Company's auditors;
 
 (c) those Members to whom notice to convene the general meeting can 
validly   be sent by electronic means; and
 

(d) those Members to whom notice to convene the general meeting can 
validly be sent by means of a website and to whom notification as to the 
availability of the notice of meeting on a website can validly be sent by 
electronic means.

 
 In any such case the Company shall:
 

(i) send confirmatory copies of the notice (or a confirmatory notification as 
to the availability of the notice on the Company's website in the case of 
those Members to whom notice to convene the general meeting can 
validly be sent by means of a website but to whom notification as of the 
availability of the notice of meeting on a website cannot validly be sent 
by electronic means) by post or (as the case may be) by electronic 
means if, at least seven days prior to the date of the general meeting, 
the posting of notices to addresses throughout the United Kingdom or 
(as the case may be) the sending of notices by electronic means again 
becomes, in the opinion of the directors, practicable; 

 
 (ii) advertise the notice of meeting in at least one national newspaper; and
 

(iii) make the notice of meeting available on its website from the day the 
notice was sent until the conclusion of the meeting or any adjournment 
thereof.84

 
INDEMNITY 

 
144. 139.   (A) Subject to the provisions of the 2006 Act and any statutory 

re-enactment or modification thereof or substitution thereforthereof, but 
without prejudice to any indemnity to which he may be otherwise entitled, 
every director, alternate director, Secretary or other officer of the Company or 
of any other company which is a subsidiary of the Company shall be entitled to 
be indemnified out of the assets of the Company against all costs, charges, 

                         
84 Article 143 was inserted on 10 May 2010 (and subsequent articles were re-numbered).
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losses, damages and liabilities incurred by him in the actual or purported 
execution or discharge of his duties or exercise of his powers or otherwise in 
relation thereto, including (without prejudice to the generality of the foregoing) 
any liability incurred in defending any proceedings (whether civil or 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 or of any other 
company which is a subsidiary of the Company.  For the purpose of this Article, 
indemnity provision may include indemnifying a director of any company 
which is a subsidiary of the Company that is a trustee of an occupational 
pension scheme against liability incurred in connection with that company’s 
activities as trustee of the occupational pension scheme. 

 
 (B) Subject to the provisions of the 2006 Act and any statutory re-enactment or 

modification thereof or substitution thereforthereof, the Board may provide 
loans to any director, alternate director, Secretary or other officer of the 
Company or of any other company which is a subsidiary of the Company for 
the purposes of meeting any liability incurred in defending any proceedings 
referred to in Article 139144(A) above.85

 
(C) Subject to the provisions of the 2006 Act and any statutory re-enactment or 

modification thereof or substitution thereforthereof, the Board may purchase 
and maintain insurance at the expense of the Company for the benefit of any 
person who is or was at any time a director or other officer or employee of the 
Company or of any other company which is a subsidiary or an associated 
company of the Company indemnifying such person against any liability which 
may attach to him or loss or expenditure which he may incur in relation to 
anything done or alleged to have been done or omitted to be done as a 
director, officer or employee.6486

 
WINDING UP 

 
145. 140. If the Company shall be wound up the assets remaining after payment of the 

debts and liabilities of the Company and the costs of the liquidation shall be applied: 
first, in repaying to the members the amounts paid up on the shares held by them 
respectively; and the balance (if any) shall be distributed among the members in 
proportion to the capital paid or which ought to have been paid on the shares held by 
them respectively at the commencement of the winding-up, other than amounts paid 
in advance of calls: provided always that the provisions hereof shall be subject to the 
rights of the holders of shares (if any) issued upon special conditions.  

 
146. 141.  If the Company shall be wound up the liquidator may, with the sanction of a 

special resolution of the Company and any other sanction required by the Statutes, 
divide amongst the members in specie or kind the whole or any part of the assets of 

                         
85 Article 144(B) was amended on 10 May 2010.
6486 Article 139144(C) was replaced on 17 May 2005 and subsequently amended on 14 May 2008. 
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the Company (whether they shall consist of property of the same kind or not) and 
may, for such purposes set such value as he deems fair upon any property to be 
divided as aforesaid, 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 sanction, vest the whole or any part of such assets in trustees upon such trusts 
for the benefit of the contributories as the liquidator with the like sanction, shall think 
fit, but so that no member shall be compelled to accept any shares or other securities 
whereon there is any liability.6587  

 
ELECTRONIC COMMUNICATIONS 

 
147. 142. The Company shall be able, upon agreement with a member (whether actual 

or deemed (and not revoked) in accordance with part 4 of Schedule 5 of the 2006 Act) 
and in compliance with the Statutes, to publish on a web site or web sites: 

 
(i) annual accounts, directors’ reports, directors’ remuneration reports and 

auditors’ reports (including summary financial statements) of the Company; 
 
 (ii) all notices given under these Articles; and  
 

(iii) any other terms or matters permitted by the Statutes, in all cases as regards 
and instead of their being sent in the post or personally delivered to such 
particular member.6688

 
148. 143.  Where under these Articles a document is required to be executed by a 

member or other person then, if in the form of an electronic communication, to be 
valid it must incorporate the electronic signature or personal identification details 
(which may be details previously allocated by the Company) of that member or other 
person, in such form as the directors may approve, or be accompanied by such other 
evidence as the directors may require to satisfy themselves that the document is 
genuine.  The Company may designate mechanisms for validating any such 
document, and any such document not so validated by use of such mechanisms may 
be deemed not to have been received by the Company.6789 

 
149. 144. An electronic communication shall not be treated as received by the Company 

if it is rejected by computer virus protection arrangements.6890 
 

NOMINATION OF PERSONS TO ENJOY INFORMATION RIGHTS 
 

                         
6587 Article 141146 was amended on 14 May 2008. 
6688 Article 142147 was inserted on 9 May 2002.  It was subsequently amended on 14 May 2007 and on 14 May 2008. 
6789 Article 143148 was inserted on 9 May 2002. 
6890 Article 144149 was inserted on 9 May 2002. 
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150. 145. Any person in respect of whom a valid nomination remains in force pursuant to 
section 146 of the 2006 Act (subject to sections 146 and 147 of that act and to 
Articles 142147 to 144149 inclusive) shall be entitled to receive copies of: 

 
(i) annual accounts, directors’ reports, directors’ remuneration reports and 

auditors’ reports (including summary financial statements) of the Company; 
 
(ii) all notices given under these Articles; and 
 

(iii) all other communications that the Company sends to the member who 
nominated that person.6991

                         
6991 Article 145150 was inserted on 14 May 2007 and amended on 14 May 2008.2008 and on 10 May 2010.
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Resolutions passed as Special Business 

at the Company’s Annual General Meeting 
held on 12 May 2009 

 
 
 

Ordinary Resolution No 10 
 
THAT, in accordance with section 366 of the Companies Act 2006, the Company and all 
companies that are subsidiaries of the Company at any time during the period for which 
this resolution has effect, be and are hereby generally and unconditionally authorised to: 
 
(a) make political donations to political parties or independent election candidates not 

exceeding £50,000 in total; 
 
(b) make political donations to political organisations other than political parties not 

exceeding £50,000 in total; and 
 
(c)  incur political expenditure not exceeding £50,000 in total, 
 
provided that the aggregate amount of any such donation or expenditure made and 
incurred by the Company and its subsidiaries shall not exceed £50,000 during the period 
beginning with the date of the passing of this resolution up to and including the conclusion 
of the Annual General Meeting in 2010. For the purposes of this resolution, the terms 
“political donations”, “political parties”, “independent election candidates”, “political 
organisations” and “political expenditure” have the meanings set out in sections 363 to 
365 of the Companies Act 2006. 
 
 
Ordinary Resolution No 11 
 
THAT the Interserve Sharesave Scheme 2009 (the “Sharesave Scheme”), the principal 
terms of which are summarised in Appendix II to this Notice and the draft rules of which are 
produced to the Annual General Meeting and signed by the Chairman for the purposes of 
identification, be approved and the directors be authorised to: 
 
(a) do all such things as they may consider necessary or expedient to implement the 

Sharesave Scheme, including making such amendments as may be necessary to 
take account of the requirements of HM Revenue & Customs and/or to obtain such 
other approvals as the directors may consider necessary or desirable and to adopt 
the Sharesave Scheme as so amended; 

 
(b) establish schedules to the Sharesave Scheme and/or further schemes for the 

benefit of employees outside the UK, based on the Sharesave Scheme but 
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modified to take account of local tax, exchange control or securities laws in 
overseas territories, provided that any shares made available under such 
schedules or further schemes are treated as counting against the limits on 
individual or overall participation in the Sharesave Scheme; and 

 
(c) vote and be counted in the quorum at any meeting at which any matter concerned 

with the Sharesave Scheme is considered (except that a director may not be 
counted in the quorum or vote on their own participation) and any prohibition on 
voting contained in the Articles of Association of the Company be relaxed. 

 
 
Ordinary Resolution No 12 
 
THAT the Interserve Share Incentive Plan 2009 (the “SIP”), the principal terms of which 
are summarised in Appendix II to this Notice and the draft rules of which are produced to 
the Annual General Meeting and signed by the Chairman for the purposes of identification, 
be approved and the directors be authorised to: 
 
(a) do all such things as they may consider necessary or expedient to implement the 

SIP, including making such amendments as may be necessary to take account of 
the requirements of HM Revenue & Customs and best practice and/or to obtain 
such other approvals as the directors may consider necessary or desirable and to 
adopt the SIP as so amended; 

 
(b) establish schedules to the SIP and/or further schemes for the benefit of employees 

outside of the UK, based on the SIP but modified to take account of local tax, 
exchange control or securities laws in overseas territories, provided that any shares 
made available under such schedules or further schemes are treated as counting 
against the limits on individual or overall participation in the SIP; and 

 
(c) vote and be counted in the quorum at any meeting at which any matter concerned 

with the SIP is considered (except that a director may not be counted in the quorum 
or vote on their own participation) and any prohibition on voting contained in the 
Articles of Association of the Company be relaxed. 

 
 
Ordinary Resolution No 13 
 
THAT the authorised share capital of the Company be increased to £21,000,000 by the 
creation of an additional 60,000,000 ordinary shares of 10p each. 
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Ordinary Resolution No 14 
 
THAT, in substitution for all existing authorities, the directors be and they are hereby 
generally and unconditionally authorised to exercise all powers of the Company to allot: 
 
(a) relevant securities (within the meaning of section 80 of the Companies Act 1985) up 

to an aggregate nominal amount of £4,166,795; and 
 
(b) equity securities (within the meaning of section 94 of the said Act) in connection 

with a rights issue in favour of shareholders where the equity securities respectively 
attributable to the interests of all shareholders are proportionate (as nearly as may 
be) to the respective numbers of shares held by them up to an aggregate nominal 
amount of £8,333,591 (including within such limit any shares issued under (a) 
above); 

 
provided that this authority shall expire at the conclusion of the Annual General Meeting of 
the Company in 2010, save that the Company may before such expiry make an offer or 
agreement which would or might require relevant securities to be allotted after such expiry 
and the directors may allot relevant securities in pursuance of such offer or agreement as 
if the authority conferred hereby had not expired. 
 
 
Special Resolution No 15 
 
THAT, in substitution for all existing powers and subject to and conditionally upon the 
passing of Resolution 14, the directors be and they are hereby empowered pursuant to 
section 95(1) of the Companies Act 1985 to allot equity securities (within the meaning of 
section 94(2) of the said Act) for cash pursuant to the authority conferred by that resolution 
and/or to sell relevant shares (as defined in section 94(5) of that Act) held by the Company 
as treasury shares (within the meaning of section 162A of that Act) for cash (as defined in 
section 162D of that Act), or partly in one way and partly in the other, in each case as if 
section 89(1) of the said Act did not apply to any such allotment, PROVIDED that the power 
hereby conferred shall be limited: 
 
(a) to the allotment of equity securities (but in the case of an allotment under paragraph 

(b) of Resolution 14, by way of a rights issue only) in connection with a rights issue, 
open offer or any other pre-emptive offer of equity securities in favour of 
shareholders where the equity securities respectively attributable to the interests of 
all shareholders are proportionate (as nearly as may be) to their holdings of such 
shares subject to such exclusions or other arrangements as the directors may 
consider necessary or expedient to deal with fractional entitlements, statutory 
restrictions or legal or practical problems under or resulting from the application of 
the laws of any territory or the requirements of any recognised regulatory body or 
stock exchange in any territory; and 
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(b) to the allotment of equity securities pursuant to the authority granted by paragraph (a) 
of Resolution 14 and/or a sale of relevant shares held by the Company as treasury 
shares (in each case otherwise than in the circumstances set out in paragraph (a) of 
this Resolution 15) up to an aggregate nominal amount of £625,081; 

 
and shall expire at the conclusion of the Annual General Meeting of the Company in 2010, 
save that the Company may before such expiry make an offer or agreement which would or 
might require equity securities to be allotted, or treasury shares to be sold, after such 
expiry and the directors may allot equity securities, or sell treasury shares, in pursuance of 
such offer or agreement as if the power conferred hereby had not expired. 
 
 
Special Resolution No 16 
 
THAT the Company be and is hereby generally and unconditionally authorised to make 
market purchases (as defined in section 163 of the Companies Act 1985) of its ordinary 
10p shares provided that: 
 
(a) the Company does not purchase under this authority more than 12,501,637 ordinary 

shares; 
 
(b) the Company does not pay less than the nominal value for each share; 
 
(c) the Company does not pay more for each share than an amount equal to the higher of: 
 

(i) 105 per cent of the average of the middle market price of an ordinary share 
according to the Daily Official List of the London Stock Exchange for the five 
business days immediately preceding the date on which the Company agrees 
to buy the shares concerned; and 

 
(ii) the price stipulated by Article 5(1) of the Buy-back and Stabilisation Regulation 

2003; 
 

(d) this authority shall expire at the conclusion of the Annual General Meeting of the 
Company in 2010; and 

 
(e) the Company may agree before the authority terminates under (d) above to purchase 

ordinary shares where the purchase will or may be executed after the authority 
terminates (either wholly or in part). The Company may complete such a purchase 
even though the authority has terminated. 
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Special Resolution No 17 
 
THAT a general meeting of the Company (other than an Annual General Meeting) may be 
called on not less than 14 clear days’ notice, provided that this authority shall expire at the 
conclusion of the Annual General Meeting of the Company in 2010. 
 
 
 
 
 
 
 
 
Certified a true copy 
T Bradbury 
Group Secretary 
12 May 2009 
 
 

 64



 

Document comparison by Workshare Professional on 31 March 2010 12:21:07 
Input: 
Document 1 ID interwovenSite://LONDON-DM/LONDON/16133607/1  
Description #16133607v1<LONDON> - Interserve - original articles  
Document 2 ID interwovenSite://LONDON-DM/LONDON/16116371/2  

Description #16116371v2<LONDON> - Interserve - updated articles of 
association  

Rendering set Insert and Delete only 
 
Legend: 
Insertion 
Deletion 
Moved from 
Moved to 
Style change 
Format change 
Moved deletion 
Inserted cell   
Deleted cell   
Moved cell  
Split/Merged cell  
Padding cell  
 
Statistics: 
 Count 
Insertions 405
Deletions 629
Moved from 0
Moved to 0
Style change 0
Format changed 0
Total changes 1034
 

 


