








































































































































































they may be set off or act as security for such borrowings and shall to 
that extent be Cash. 

115.3.6 Borrowings of a partly-owned subsidiary undertaking, which do not fall 
to be excluded under sub-paragraph 115.3. 1 (iii)(b) above (unless such 
borrowings are guaranteed or collaterally secured by any member of the 
Group) together with Cash of such a subsidiary undertaking, shall be 
included in calculating the borrowings of the Group only to the extent 
of the proportionate interest in the equity share capital of the 
partly-owned subsidiary undertaking attributable to the Company of 
such bOlTOwings and Cash. 

115.3.7 The determination of the Auditors for the time being of the Company as 
to the borrowings of the Group and as to the limit and as to whether that 
limit has been exceeded at any time shall be conclusive and binding, 
although the Directors may at any time act in reliance on a bona fide 
estimate of the borrowings and the limit. If in consequence of the 
Directors so acting, or if as a result of changes in exchange rates the 
limit prescribed by paragraph 115.2 above is inadvertently exceeded, an 
amount equal to the excess may be disregarded until the expiration of 
three months after the date on which by reason of a detennination of the 
Auditors or otherwise the Directors become aware that such a situation 
has or may have arisen. 

115.4 No person dealing with any member of the Group shall by reason of the 
foregoing provisions be concerned to see or inquire whether the aforesaid 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 
aforesaid limit had been or would thereby be exceeded. 

116 President 

The Directors may from time to time elect a President of the Company and 
may determine the period for which he shall hold office. Such President may 
be either honorary or paid such remuneration as the Directors in their 
discretion shall think fit and need not be a Director. 

Appo;otm,ot 117 Secretary 
and removal of 
secretary elc. 

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

118.1 The Directors shall provide for the safe custody of the seal and any securities 
seal and neither shall be used without the authority of the Directors or of a 
committee authorised by the Directors in that behalf. Any document may be 
executed under the seal by impressing the seal by mechanical means or by 
printing the seal or a facsimile of it on such document or by applying the seal 
or a facsimile of it by any other means to such document. 

118.2 Every instrument to which the seal shall be affixed shall be signed by one 
Director and the Secretary or by two Directors or by a Director or other person 
authorised for the purpose by the Directors in the presence of a witness save 
that as regards any certificates for shares or debentures or other securities of 
the Company the Directors may by resolution detennine that such signatures 
or either ofthem shall be dispensed with, printed or affixed by some method or 
system of mechanical signature. Where the seal has been affixed in such 
manner the instrument shall be conclusively deemed to have been executed in 
accordance with the requirements of these Articles and to have taken effect 
accordingly. 

118.3 Where the Statutes so permit, any instrument signed by: 

118.3.1 one Director and the Secretary; or 

118.3.2 by two Directors; or 

118.3.3 by a Director in the presence of a witness who attests the signature, 

and expressed to be executed by the Company shall have the same effect as if 
executed under the seal , provided that no instrument shall be so signed which 
makes it clear on its face that it is intended to have effect as a deed without the 
authority of the Directors or of a committee authorised by the Directors. In 
relation to any such instrument, the Directors may by resolution determine that 
such signatures or either of them shall be printed or affixed by some method or 
system of mechanical signature. 

118.4 The seCUrIties seal shall be used only for sealing seCUrItIes issued by the 
Company and documents creating or evidencing securities so issued. Any such 
securities or documents sealed with the securities seal shall not require to be 
signed. 

119 Authentication of Documents 

Any Director, the Secretary or any person appointed by the Directors for the 
purpose shall have power to authenticate any documents affecting the 
constitution of the Company and any resolutions passed by the Company or 
the Directors or any committee, and any books, records, documents and 
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Declaration 

accounts relating to the business of the Company, and to certify copies thereof 
or extracts therefrom as true copies or extracts; and where any books, records, 
documents or accounts are elsewhere than at the registered office the local 
manager or other officer of the Company having their custody shall be deemed 
to be a person appointed by the Directors for this purpose. A document 
purporting to be a copy of a resolution, or an extract from the minutes of a 
meeting, of the Company or of the Directors or any committee which is so 
certified shall be conclusive evidence in favour of all persons dealing with the 
Company that such resolution has been duly passed or, as the case may be, that 
any minute so extracted is a true and accurate record of proceedings at a duly 
constituted meeting. 

Dividends 

120 The Company may by ordinary resolution declare dividends but no such 
dividend shall exceed the amount recommended by the Directors. 

Power to pay 121 If and so far as in the opinion of the Directors the profits of the Company 
justify such payments, the Directors may pay the preferential dividend on the 
Convertible Preference Shares and the fixed dividends on any class of shares 
carrying a fixed dividend in each case expressed to be payable on fixed dates 
on the half-yearly or other dates prescribed for the payment thereof and may 
also from time to time pay interim dividends on shares of any class of such 
amounts and on such dates and in respect of such periods as they think fit. 

flXt d and 
interim 
dividends 

Dividends to be 122 Unless and to the extent that the rights attached to any shares or the terms of 
issue otherwise provide, all dividends shall (as regards any shares not fully 
paid throughout the period in respect of which the dividend is paid) be 
apportioned and paid pro rata according to the amounts paid on the shares 
during any portion or portions of the period in respect of which the dividend is 
paid. For the purposes of this Article no amount paid on a share in advance of 
calls shall be treated as paid on the share. 

paid according 
to amount paid up 

Dividends 10 be 123 No dividend shall be paid otherwise than out of profits available for 
distribution under the provisions of the Statutes. 

payable out of 
distributable 
profits 

Treatment of 
pn·acquisitioD 
profits 

Interest on 
dividends 

Power to retain 
dividends 

124 Subject to the provisions of the Statutes, where any asset, business or property 
is bought by the Company as from a past date the profits and losses on it as 
from such date may at the discretion of the Directors in whole or in part be 
carried to revenue account and treated for all purposes as profits or losses of 
the Company. Subject as aforesaid, if any shares or securities are purchased 
cum dividend or interest such dividend or interest may at the discretion of the 
Directors be treated as revenue, and it shall not be obligatory to capitalise the 
same or any part thereof. 

125 No dividend or other moneys payable on or in respect of a share shall bear 
interest as against the Company unless otherwise provided by the rights 
attached to the share. 
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126 

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

126.2 The Directors may retain the dividends payable upon shares in respect of 
which any person is under the provisions as to the transmission of shares 
contained in these Articles entitled to become a member, or which any person 
is under those provisions entitled to transfer, until such person shall become a 
member in respect of such shares or shall transfer the same. 

127 

128 

129 

The waiver in whole or in part of any dividend on any share by any document 
(whether or not under seal) shall be effective only if such document is signed 
or authenticated in accordance with Article 142 by the shareholder (or the 
person entitled to the share in consequence of the death or bankruptcy of the 
holder) and delivered to the Company and if or to the extent that the same is 
accepted as such or acted upon by the Company. 

The payment by the Directors of any unclaimed dividend or other moneys 
payable on or in respect of a share into a separate account shall not constitute 
the Company a trustee in respect thereof and any dividend unclaimed after a 
period of twelve years from the date of payment of such div idend shall be 
forfeited and shall revert to the Company. 

The Company shall be entitled to cease sending warrants and cheques for 
dividends or other moneys payable in cash on or in respect of a share if 
warrants or cheques sent in accordance with these Articles in respect of any 
such share have been returned undelivered or left un cashed on at least two 
consecutive occasions and the Company has not, since the last such occasion, 
received indication of the existence or whereabouts of the member concerned 
(or other person entitled to such share). 

Shares or Assets in Lieu of Dividend 

130 Subject to approval by the Company in general meeting (which approval may 
be given prior to the date on which the adoption of this Article becomes 
effective, whether by reference to this Article or its predecessor, and which 
may be for a period of up to five years following the date of such approval and 
shall empower the Directors to do all acts and things permitted or required to 
be done in this Article), the Directors may (subject as hereinafter provided), in 
respect of any dividend declared or payable on the ordinary shares in relation 
to any financial year or period of the Company whether preceding or following 
the adoption of this Article becoming effective or, as the case may be, in 
respect of any payment of the preferential dividend in respect of the 
Convertible Preference Shares, or in respect of both, offer to each holder of 
ordinary shares and/or to each holder of Convertible Preference Shares the 
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election 

Aliotment of 
sharts in lieu of 
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Capitalisation of 
reserves 

right to elect to receive in respect of all or any of his fully paid ordinary shares 
and/or Convertible Preference Shares, as the case may be, ranking in full for 
such dividend an allotment of ordinary shares, credited as fully paid, in lieu of 
the dividend. In any such case the following provisions shall apply: 

130.1.1 The basis of allotment shall be determined by the Directors so that, as 
nearly as may be considered convenient, the value (calculated by 
reference to the average quotation) of the ordinary shares (including 
any fractional entitlement) to be allotted in lieu of any amount of 
dividend shall not be less than and may (with the sanction of a special 
resolution of the Company) exceed such amount. For such purpose the 
average quotation of an ordinary share shall either be the average of the 
middle market quotations as derived from the Daily Official List of the 
London Stock Exchange on each of the first five business days on 
which the ordinary shares are quoted ex the relevant dividend (where 
rights of election have been made available in respect of ordinary 
shares) or such other average share price as the Directors may 
determine. 

130.1.2 If the Directors determine to offer such right of election on any 
occasion they shall give notice in writing to the holders of ordinary 
shares and/or Convertible Preference Shares (as appropriate) of the 
right of election so offered and shall send with or following such notice 
forms of election and specify the procedures to be followed and the 
place at which and the latest date and time by which duly completed 
forms of election must be lodged in order to be effective provided that, 
in relation to uncertificated shares, the Directors may make such other 
arrangements as they may in their absolute discretion think fit (subject 
always to the facilities and requirements of the relevant system 
concerned). 

130.1.3 As regards ordinary shares or Convertible Preference Shares in respect 
of which rights of election have been offered and duly exercised (the 
Scrip Dividend Elected Shares), the relevant dividend shall not be 
payable and in lieu thereof and on or with effect from the due date for 
payment of the dividend in respect of which rights of election have 
been offered (or such earlier date as the Directors may determine) 
ordinary shares shall be allotted to the holders of the Scrip Dividend 
Elected Shares on the basis of such allotment determined as aforesaid 
and for such purpose the Directors shall capitalise, out of such of the 
sums standing to the credit of reserves (including any share premium 
account or capital redemption reserve) or profit and loss account as the 
Directors may lawfully determine a sum equal to the aggregate nominal 
amount of ordinary shares to be allotted on such basis and apply the 
same in paying up in full the appropriate number of new ordinary 
shares for allotment and distribution to and amongst the holders of the 
Scrip Dividend Elected Shares on such basis. 
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130.1.4 The ordinary shares so allotted shall rank pari passu in all respects with 
the fully paid ordinary shares then in issue save only (where rights of 
election have been made available in respect of ordinary shares) as 
regards participation in the relevant dividend (or share election in lieu). 
Unless the Directors otherwise determine, (and subject to the 
Regulations and the faci lities and requirements of the relevant system 
concerned) the ordinary shares so allotted shall be issued as certificated 
shares (where the shares in respect of which they have been allotted 
were ce11ificated shares at the Scrip Record Time) or as uncertificated 
shares (where the shares in respect of which they have been allotted 
were un certificated shares at the Scrip Record Time) provided that if 
the Company is unable under the facilities and requirements of the 
relevant system concerned to issue ordinary shares in respect of the 
person entitled thereto as uncertificated shares able to be evidenced and 
transferred without a written instrument, such shares shall be issued as 
certificated shares; for these purposes, the Scrip Record Time means 
such time on the record date for determining the entitlements of 
members to make elections as described in this Article, or on such other 
date as the Directors may in their absolute discretion determine. 

130.1.5 The Directors may do all acts and things considered necessary or 
expedient to give effect to any such capitalisation, with full power to 
the Directors to make such provisions as they think fit for the case of 
shares becoming distributable in fractions (including, without 
limitation, provisions whereby, in whole or in pal1, fractional 
entitlements are disregarded or rounded up or the benefit of fractional 
entitlements accrues to the Company rather than to the members 
concerned or provisions such as are referred to in Article 6). Shares 
representing fractional entitlements to which any member would, but 
for this Article, become entitled may be issued as certificated shares or 
uncertificated shares. The Directors may authorise any person to enter 
on behalf of all the members interested into an agreement with the 
Company providing for such capitalisation and matters incidental 
thereto and any agreement made under such authority shall be effective 
and binding on all concerned. 

130.1.6 The Directors may on any occasion determine that rights of election 
shall not be made available to any holders of ordinary shares or 
Convertible Preference Shares with registered addresses in ally tel1'itory 
where in the absence of a registration statement or other special 
formalities the circulation of an offer of rights of election would or 
might be unlawful, and in such event the provisions aforesaid shall be 
read and construed subject to such determination. 

130.1.7 The Directors may determine to treat as valid for the purposes of this 
paragraph any mandate in force to receive on a regular basis (and not in 
relation to a single dividend only) ordinary shares in lieu of cash 
dividends and such mandate shall, if so determined by the Directors, 
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entitle the relevant holders of ordinary shares or Convertible Preference 
Shares to an allotment of new ordinary shares pursuant to this Article. 

Power to 131 The Company may upon the recommendation of the Directors by ordinary 
resolution direct payment of a dividend in whole or in part by the distribution 
of specific assets (and in particular of paid-up shares or debentures of any 
other company) and the Directors shall give effect to such resolution. Where 
any difficulty arises in regard to such distribution, the Directors may settle the 
same as they think expedient and in palticular, but without limitation, may 
issue fractional certificates, may fix the value for distribution of such specific 
assets or any part thereof, 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. 

distribute assets 

Power to pay 
dividend by 
cbeque or 
otherwise 

Payment of Dividends and other Moneys 

132 

132.1 Any dividend or other moneys payable in respect of a share may be paid by 
cheque or warrant sent by post to the registered address of the holder of the 
share (in this Article the "holder") or any person entitled to the share by 
reason of the death or bankruptcy of the holder or otherwise by operation of 
law (in this Article the "person entitled") or, if two or more persons are the 
holders or are jointly entitled, to the registered address of the person who is 
first named in the register or to such person and to such address as the ho lders 
or the persons entitled may in writing direct. 

132.2 Any such dividend or other moneys may also be paid by any other method, 
including, without limitation, direct debit, bank or other funds transfer system, 
or such other method as the Directors may in their absolute discretion think fit 
(subject always, in the case of un certificated shares, to the facilities and 
requirements of the relevant system concerned where payment is to be made 
by means of such system). 

132.3 Every such cheque or warrant so sent or payment so made shall be made 
payable to or to the order of or made to the holder or person entitled or to or 
through such other person as the holder or person entitled may in writing 
direct (or, in relation to uncertificated shares, in such other manner as may be 
consistent with the facilities and requirements of the relevant system 
concerned). Every such cheque or warrant so sent or payment so made shall be 
at the risk of the holder or person entitled. 

132.4 Payment of a cheque or warrant by the bank on which it was drawn, the 
transfer of funds by the bank instructed to make the same or the making of 
payment otherwise in accordance with paragraphs 132.2 and 132.3 of this 
Article shall be a good discharge to the Company. The Company shall have no 
responsibility for any sums lost or delayed in the course of payment by a 
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method selected by the Directors pursuant to this Article, or where it has acted 
on any directions given by the holder or person entitled. Any joint holder or 
person jointly entitled may give receipts for any dividend or other moneys 
payable in respect of any share. 

Recrip1 by join1 133 
bolders 

If two or more persons are registered as joint holders of any share, or are 
entitled jointly to a share in consequence of the death or bankruptcy of the 
holder, anyone of them may give effectual receipts for any dividend or other 
moneys payable or property distributable on or in respect of the share. 

Power to declan 134 
record dates 

Any resolution for the declaration or payment of a dividend on shares of any 
class, whether a resolution of the Company in general meeting or a resolution 
of the Directors, may specify that the same shall be payable to the persons 
registered as the holders of such shares at the close of business on a particular 
date, notwithstanding that it may be a date prior to that on which the resolution 
is passed, and thereupon the dividend shall be payable to them in accordance 
with their respective holdings so registered, but without prejudice to the rights 
inter se in respect of such dividend of transferors and transferees of any such 
shares. 

Powrr to 135 Capitalisation of Profits and Reserves 
capitalise profits 
aDd resen 'es 

135.1 The Directors may, with the sanction of a resolution ofthe Company, capitalise 
any sum standing to the credit of any of the Company's reserve accounts 
(including share premium account, capital redemption reserve or other 
undistributable reserve) or any sum standing to the credit of profit and loss 
account by appropriating such sum to the holders of ordinary shares on the 
register at the close of business on the date of the resolution (or such other date 
as may be specified therein or determined as therein provided) in proportion to 
their then holdings of ordinary shares and applying such sum on their behalf in 
paying up in full new ordinary shares (or, subject to any special rights 
previously conferred on any shares or class of shares for the time being issued, 
new shares of any other class not being redeemable shares) for allotment and 
distribution credited as fully paid up to and amongst them as bonus shares in 
the proportion aforesaid. The Directors may do all acts and things considered 
necessary or expedient to give effect to any such capitalisation, with full power 
to the Directors to make such provisions as they t11ink fit for any fractional 
entitlements which would arise on the basis aforesaid (including provisions 
whereby fractional entitlements are disregarded or the benefit thereof accrues 
to the Company rather than to the members concerned). The Directors may 
authorise any person to enter on behalf of all the members interested into an 
agreement with the Company providing for any such capitalisation and matters 
incidental thereto and any agreement made under such authority shall be 
effective and binding on all concerned. 

135.2 Notwithstanding any other provisions contained in these Articles, if an 
adjustment is made to the subscription price payable by an option holder under 
any employee share scheme of the Company which results in the adjusted 
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Inspection of 
accounting 
records 

price per share payable on the exercise of any option in respect of an ordinary 
share being less than the nominal value of such ordinary share (the "adjusted 
price',), the Directors may capitalise all or part of the Company's reserves 
available for distribution (excluding any share premium account, capital 
redemption reserve or other undistributable reserve), upon the issue of any 
ordinary share in respect of and following the exercise of the relevant option 
(the "New Share") . The amount to be so capitalised shall be equal to the 
difference between the adjusted price and the nominal value of the New Share. 
The Directors shall apply such amount in paying up in full the balance payable 
on the New Share. The Directors may take such steps as they consider 
necessary to ensure that the Company has sufficient reserves available for such 
application. No further authority of the Company in general meeting is 
required. 

136 Accounts 

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

V,Hd;t)· of acts 137 Auditors 

Communiutions 138 
with Members 

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

Communications With Members 

138.1 The Company may, subject to and in accordance with the Companies Acts and 
these Articles, send or supply all types of notices, documents or information to 
members by electronic means and/or by making such notices, documents or 
information available on a website. 

138.2 The Company Communications Provisions have effect, subject to the 
provisions of Articles 138 to 140, for the purposes of any provision of the 
Companies Acts or these Articles that authorises or requires notices, 
documents or information to be sent or supplied by or to the Company. 

138.3 Any notice, document or information (including a share certificate) which is 
sent or supplied by the Company in hard copy form or in electronic form, but 
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to be delivered other than by electronic means, and which is sent by pre-paid 
post and properly addressed, shall be deemed to have been received by the 
intended recipient at the expiration of24 hours (or, where first class mail is not 
employed, 48 hours) after the time it was posted, and in proving such receipt it 
shall be sufficient to show that such notice, document or information was 
properly addressed, pre-paid and posted. 

138.4 Any notice, document or information which is sent or supplied by the 
Company by electronic means shall be deemed to have been received by the 
intended recipient 24 hours after it was transmitted, and in proving such 
receipt it shall be sufficient to show that such notice, document or infOlmation 
was properly addressed. 

138.5 Any notice, document or information which is sent or supplied by the 
Company by means of a website shall be deemed to have been received when 
the material was first made available on the website or, if later, when the 
recipient received (or is deemed to have received) notice of the fact that the 
material was available on the website. 

138.6 The accidental failure to send, or the non-receipt by any person entitled to, any 
notice of or other document or information relating to any meeting or other 
proceeding shall not invalidate the relevant meeting or proceeding. 

138.7 The provisions of this Article shall have effect in place of the Company 
Communications Provisions relating to deemed delivery of notices, documents 
or information. 

Notice to joint 139 
holders 

139.1 Anything which needs to be agreed or specified by the joint holders of a share 
shall for all purposes be taken to be agreed or specified by all the joint holders 
where it has been agreed or specified by the joint holder whose name stands 
first in the Register in respect of the share. 

139.2 Any notice, document or information which is authorised or required to be sent 
or supplied to joint holders of a share may be sent or supplied to the joint 
holder whose name stands first in the Register in respect of the share, to the 
exclusion of the other joint holders. For such purpose, a joint holder having no 
registered address in the United Kingdom and not having supplied an address 
within the United Kingdom for the service of notices may, subject to the 
Statutes, be disregarded. 

139.3 The provisions of this Article shall have effect in place of the Company 
Communications Provisions regarding joint holders of shares. 
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140 

140.1 A person who claims to be entitled to a share in consequence of the death or 
bankruptcy of a member or otherwise by operation of law shall supply to the 
Company: 

140.1.1 such evidence as the Directors may reasonably require to show his title 
to the share; and 

140.1.2 an address at which notices may be sent or supplied to such person, 

whereupon he shall be entitled to have sent or supplied to him at such address 
any notice, document or information to which the said member would have 
been entitled. Any notice, document or information so sent or supplied shall 
for all purposes be deemed to be duly sent or supplied to all persons interested 
(whether jointly with or as claiming through or under him) in the share. 

140.2 Save as provided by Article 140.1 , any notice, document or information sent or 
supplied to the address of any member in pursuance of these Articles shall, 
notwithstanding that such member be then dead or bankrupt or in liquidation, 
and whether or not the Company has notice of his death or bankruptcy or 
liquidation, be deemed to have been duly sent or supplied in respect of any 
share registered in the name of such member as sole or first-named joint 
holder. 

140.3 The provisions of this Article shall have effect in place of the Company 
Communications Provisions regarding the death or bankruptcy of a holder of 
shares in the Company. 

140.4 Subject to the Statutes, the Company shall not be required to send notices, 
documents or information to a member who (having no registered address 
within the United Kingdom) has not supplied to the Company a postal address 
within the United Kingdom for the service of notices. 

141 If at any time by reason of the suspension or curtailment of postal services 
within the United Kingdom the Company is unable to give notice by post in 
hard copy form of a general meeting, such notice shall be deemed to have been 
given to all members entitled to receive such notice in hard copy form if such 
notice is advertised on the same date in at least two national daily newspapers 
and such notice shall be deemed to have been given on the day when the 
advertisement appears. In any such case, the Company shall: (i) make such 
notice available on its website from the date of such advertisement until the 
conclusion of the meeting or any adjournment thereof; and (ii) send 
confirmatory copies of the notice by post to such members if at least seven 
days prior to the meeting the posting of notices again becomes practicable. 
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Signature or 142 Where these Articles require a notice or other document to be signed or 
authenticated by a member or other person then any notice or other document 
sent or supplied in electronic form is sufficiently authenticated in any manner 
authorised by the Company Communications Provisions or in such other 
manner as may be approved by the Directors, The Directors may designate 
mechanisms for validating any such notice or other document, and any such 
notice or other document not so validated by use of such mechanisms shall be 
deemed not to have been received by the Company, 

authentication 
of documents 
sent by 
electronic means 

Statutory 143 Nothing in any of the preceding seven Articles shall affect any provision of the 
Statutes that requires or permits any particular notice, document or information 
to be sent or supplied in any particular manner, 

provisions as to 
noticu 

Power to 
wind-up thr 
Company 

144 

Winding-Up 

The Directors shall have power in the name and on behalf of the Company to 
present a petition to the Court for the Company to be wound up, 

Powers of 145 If the Company shall be wound up (whether the liquidation is voluntary, under 
supervision, or by the court) the liquidator may, with the authority of a special 
resolution, divide among the members in specie or kind the whole or any part 
of the assets of the Company and whether or not the assets shall consist of 
property of one kind or shall consist of properties of different kinds, and may 
for such purpose set such value as he deems fair upon anyone or more class or 
classes of property and may detem1ine how such division shall be carried out 
as between the members or different classes of members , The liquidator may, 
with the like authority, vest any part of the assets in trustees upon such trusts 
for ilie benefit of members as the liquidator with ilie like authority shall think 
fit, and the liquidation of the Company may be closed and the Company 
dissolved, but so that no contributory shall be compelled to accept any shares 
or other property in respect of which there is a liability, 

liquidator 

Indemnity of 
directors, 
officers etc. 

Directors' Liabilities and Indemnities 

146 

146.1 Subject to the provisions of and so far as may be permitted by and consistent 
with the Statutes and rules made by the UK Listing Authority, every current or 
former Director, Secretary or other officer of the Company shall be 
indemnified by the Company out of its own funds against: 

146.1.1 any liability incurred by or attaching to him in connection with any 
negligence, default, breach of duty or breach of trust by him in relation 
to the Company or any Associated Company of the Company other 
than: 

(i) any liability to the Company or any Associated Company; and 
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(ii) any liability of the kind referred to In . Section 234(3) of the 
Companies Act 2006; and 

146.1.2 any other liability incurred by or attaching to him in the actual or 
purported execution and/or discharge of his duties and/or the exercise 
or purported exercise of his powers and/or otherwise in relation to or in 
connection with his duties, powers or office. 

146.2 Subject to the Companies Acts and rules made by the UK Listing Authority the 
Company shall indemnify a Director of the Company and any Associated 
Company of the Company if he or it is the trustee of an occupational pension 
scheme (within the meaning of Section 235(6) of the Companies Act 2006). 

146.3 Where a current or fonner Director, Secretary or other officer of the Company 
is indemnified against any liability in accordance with this Article 146, such 
indemnity shall extend to all costs, charges, losses, expenses and liabilities 
incurred by him in relation thereto. 

146.4 In this Article "Associated Company" shall have the meaning given thereto by 
Section 256 of the Companies Act 2006. 

upenditure 147 

147.1 Subject to the provisions of and so far as may be permitted by the Statutes and 
rules made by the UK Listing Authority, the Company: 

147.1.1 may provide any current or former Director, Secretary or other officer 
of the Company with funds to meet expenditure incurred or to be 
incurred by him in: 

(i) defending any criminal or civil proceedings in connection with 
any negligence, default, breach of duty or breach of trust by him 
in relation to the Company or an Associated Company of the 
Company; or 

(ii) in cOlmection with any application for relief under the 
provisions mentioned in Section 205(5) of the Companies Act 
2006; and 

147.1.2 may do anything to enable any such person to avoid incurring such 
expenditure. 

147.2 The terms set out in Section 205(2) of the Companies Act 2006 shall apply to 
any provision of funds or other things done provided that for the purpose of 
this Article 147.1 references to "director" in Section 205(5) of the Companies 
Act 2006 shall be deemed to include references to a former Director or a 
current or former Secretary or other officer of the Company. 
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147.3 Subject to the provisions of and so far as may be pennitted by the Statutes and 
rules made by the UK Listing Authority, the Company: 

147.3.1 may provide a Director or officer of the Company with funds to meet 
expenditure incurred or to be incurred by him in defending himself in 
an investigation by a regulatory authority or against action proposed to 
be taken by a regulatory authority in connection with any alleged 
negligence, default, breach of duty or breach of trust by him in relation 
to the Company; and 

147.3.2 may do anything to enable any such Director or officer to avoid 
incurring such expenditure. 

147.4 Tn this Article "Associated Company " shall have the meaning given thereto by 
Section 256 of the Companies Act 2006. 
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CERTIFICATE OF INCORPORATION 

ON CHANGE OF NAME 

Company No. 395826 

The Registrar of Companies for England and Wales hereby certifies that 

BICC PUBLIC LIMITED COMPANY 

having by special resolution changed its name, is now incorporated 
under the name of 

BALFOUR BEATTY PLC 

Given at Companies House, London, the 10th May 2000 

For The Registrar Of Companies 

COM P ANI ES HOUSE 



CERTIFICATE OF INCORPORATION 

ON RE·REGlSTRATION AS A PUBLIC COMPANY 

No. 395826 

I hereby certify 

BICe PUBLIC LIMITED COMl'ANY 

has this day been re-registered under the Cmnpanies Acts 1948 to 

1980 as a public company, and that the wmpany is iimited. 

Dated at Cardiff the 1st MARCH 1982. 

B.HAYWARD 

Assistant Registrar of Companies 



CERTU'DCATE nF INCORPORATION 

ON CHANGE OF NAME 

No. 395826 

i here by certify that 

BRITISH INSULATED CALLENnER'S CABI.ES LThUTRD 

having byspeciaJ resoluti.on and wi.th the approval of the Secretary of 
State changed its na.me, is now incorporat.ed under the rra..rnc uf 

nlce LlMffED 

GrVf:::-< under my hand at London the 30th June j 975. 

N. TAYLOR 

Assisranr Registrar of Companies 
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Certificate under Section 94(3) of the Companies Act, 

1929, that a Company is entitled to commence husiness. 

I hereby certify, That 

BRITISH INSULATED CALLENDER'S CABLES 

LIMITED 

having complied with the conditions of Scclian 94 (2) (b) 

of the Companies Act, 1929, is entitled to commence 

business. 

GlVEN under my hand at Llandudno this twentieth day 

of June One Thousand Nine Hundred and forty-five. 

R. MARTlN 

Registrar of Cumpanies 



CERTIFICATE OF INCORPORATION 

No. 395826 

I hereby certify that 

BRITISH INSULATED CAU,ENDRR'S CABLE..') LIMITED 

is this day lru.:orporatcd undcr the Companies Act, 1929, and that the 
Company is Limiled 

GiVEN under my hand at Llanduclno lhc 31 st May 1945. 

F. S.TREDlNNlCK 

Assistanl Registrar 4Cmnpanies 
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Minutes ofa meeting oftlle Group Tender & Investment Committee of the Company 
held at 130 Wilton Road, London SW IV ILQ on Wednesday 16 February 201 1 at 1730 hours 

PRESENT: Mr A LP Rabin 
Mr D J Magrath 

(Chainnan) 

IN ATTENDANCE: MrM D Peters (Head of Secretariat) 

OPENING 

l.l It was agreed that Mr Rabin wou ld be Chail111an of the meeting. The Chainnan noted that 
the meeting was quorate and that the meeting was duly convened in accordance with the 
requirements of the Company ' s articles of association (the Articles). 

1.2 The Chainnan reported that the meeting had been convened in connection with the project 
agreement to be entered into between (I) Balfour Beatty Fire and Rescue NW Limited and 
(2) Cumbria County Council, Lancashire Combined Fire Authority and Merseyside Fire and 
Rescue Authority nnder the Private Finance Initiative for the design, construction, operation 
and maintenance of sixteen (16) fire stations in Merseyside, Lancashire and Cumbria (the 
Project). 

1.3 The Chailman tabled at the meeting the latest drafts of the agreements, documents and 
instruments listed in the Schedule annexed to these minutes (the Relevant Documents) 
associated with the Project and which the Company is to enter into and comply with in order 
to give efficacy to the Project. 

2 INTERESTS 

2.1 For the purposes of sections 177 and 182 of the Companies Act 2006 and the Aliicles, the 
Directors present declared, where appropriate, their respective personal interests in the 
Relevant Documents or any oftbe business to be transacted at the Meeting. 

2.2 All interests declared were approved in accordance with article 106 of the Aliicles and it 
was noted that the Directors could form pali of the quorum and were authorised to vote. 

3 PRODUCTION AND REVIEW OF DOCUMENTS 

3.1 There was then produced to the meeting: 

a) a copy of each of the Relevant Documents as listed in the Schedule; and 

b) an engrossment of a power of attomey (the Power of Attorney) pursuant to which 
Ion Francis Appuhamy, John Henry Needham, Stewal1 Orrell, Ian Kenneth Rylatt, 
Brian Roland Walker, David James Swarbrick, Andrew Clive Beauchamp and 
Sandip Mahajan (or anyone of them) (the Attorneys and each an Attorney) would 
be authorised to execute inter alia the Relevant Documents on behalf of the 
Company. 

3.2 The Directors carefully considered: 
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a) the terms of the Relevant Documents and each of the transactions proposed 
thereunder; 

b) the Company's rights, obligations and liabilities (actual and contingent) under the 
Relevant Documents; 

c) any limit or restriction on any of the Company's powers and any limit or restriction 
on the right or ability of the Directors to exercise any of the Company's powers 
under the Relevant Documents; 

d) the terms of the Power of Attorney, including the right for any Attorney to agree 
amendments or variations to the Relevant Documents; and 

e) the matters referred to in Section 172(1) of the Companies Act 2006 

and the Directors concluded that it would promote the success of the Company for the 
benefit of its members as a whole to accept the terms of and approve entry into the Relevant 
Documents and the Power of Attorney. 

4 RESOLUTIONS 

4.1 After due consideration and having so concluded, IT WAS RESOLVED THAT: 

a) the Power of Attorney be approved and the individuals listed therein be approved as 
duly appointed attorneys of the Company; 

b) the terms of and the transactions contemplated by the Relevant Documents be and 
are hereby approved in their tabled form, subject to such amendments (including 
amendments in manuscript) as may be considered necessary or desirable and be 
approved by anyone of the Attorneys (such approval being conclusively indicated 
by his execution of the Relevant Documents as so amended); 

c) the execution, delivery and performance by the Company of the Relevant 
Documents be and is hereby approved and the execution, delivery and performance 
by the Company of any documents ancillary to or in corUlection therewith or in 
connection with the Project (the Ancillary Documents) be and is hereby approved 
and the Relevant Documents and Ancillary Documents be executed by anyone of 
the Attorneys (including any document to be executed as a deed); 

d) any Director and a witness, any two Directors, or any Director and the Company 
Secretary, be and are hereby authorised to execute the Power of Attorney on the 
Company's behalf; and 

e) any Director or the Company Secretary be and is hereby authorised to execute any 
formalities certificate (as referred to in paragraph 1.2 of Part I of Schedule 2 of the 
loan facilities agreement entered into by Balfour Beatty Fire and Rescue NW 
Limited and others in connection with the Project). 

5 CLOSURE 

There being no further business, the Chairman brought the meeting to a close. 

l 
~~ ................... . 
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SCHEDULE 

List of Documents to which the Company is a party 
(the Relevant Documents) 

The following documents (as defined in the Loan Facilities Agreement entered into by Balfour Beatty Fire 
and Rescue NW Limited and others) in connection with the Project: 

I. Building Contract Guarantee; 

2. Building Contractor's Direct Agreement; 

3. FM Agreement Guarantee; 

4. FM Contractor's Direct Agreement; 

5. Equity Guarantee; and 

6. Acknowledgements to the notices of charge in respect of the Borrower Debenture (where the 
Borrower is Balfour Beatty Fire and Rescue NW Limited). 
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