J R CROMPTON LIMITED

Company Number 58810

WRITTEN RESOLUTIONS

We, the undersigned, being all the Members of the Company who (at the date of these
Written Resolutions) would be regarded for the purposes of section 381A of the Companies
Act 1985 (the “Act”) as entitled to attend and vote at a General Meeting of the Company,
hereby agree pursuant to such section and Article 56 of the Company’s Articles of Association
to the following Resolutions (which would otherwise be required to be passed, in the case
of Resolutions 1 and 5 as Special Resolutions and in the case of Resolutions 2, 3 and 4 as

Ordinary Resolutions:-

1. Alteration to Articles of Association

That the amendments to the Articles of Association of the Company noted in and the
additional regulations contained in the document attached hereto and for the purpose of
identification signed by each of us be and the same are hereby respectively approved and
adopted as additional regulations of the Articles of Association of the Company to be added

after the last regulation of the existing Articles of Association of the Company.

+ 2. Creation and issue of new Ordinary Shares of US$0.0001 each

That the authorised share capital be increased by the creation of 200,869,590 new Ordinary
Shares of US$0.0001 each in the capital of the Company.

3. Bonus issue

That the Directors be and they are hereby authorised in accordance with Article 102 and
regulation 110 of Table A of the Companies Act, 1985 to appropriate the sterling equivalent
(determined by the Directors) of US$20,087 for distribution to the holders of Ordinary
Shares of 10p each in the capital of the Company on the Register at the effective date of this

Resolution in proportion to the number of issued Ordinary Shares of 10p each then held by
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such holders respectively and to apply such sum on behalf of such shareholders by way of
bonus issue in paying up in full all of the 200,869,590 new Ordinary Shares of US$0.0001
each in the capital of the Company, such shares to be allotted and issued, credited as fully
paid up, to and amongst such shareholders in the number of one new Ordinary Share of
US$0.0001 for every one existing Ordinary Share of 10p so held by them respectively on
such date provided that this authority shall be conditional upon the passing of the following

Resolution and shall expire on the fifth anniversary hereof.

4. Allotment authority

That the Directors be and they are hereby generally and unconditionally authorised, in
accordance with section 80 of the Act, to exercise all the powers of the Company to allot
relevant securities (as defined in sub-section (2) of the said section 80) of the Company up
to an aggregate nominal amount of approximately US$20,087 provided that this authority
shall expire on the fifth anniversary hereof 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 an offer
or agreement as if the authority conferred hereby had not expired. This authority shall be
in addition to all previous authorities conferred upon the Directors pursuant to the said

section 80.

5. Reclassification and variation of rights attaching to the existing Ordinary Shares

That subject to the Directors issuing 200,869,590 new Ordinary Shares of US$0.0001
pursuant to Resolutions 3 and 4 the existing Ordinary Shares of 10p each in the capital of
the Company be and are hereby re-classified as Deferred Shares having the rights and
obligations attributed to that class of shares in the Articles of Association as amended
pursuant to Resolution 1 above and that the rights and obligations of such Shares
immediately prior to the passing of this Written Resolution be and are hereby cancelled and

extinguished.
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Note: The above Written Resolutions were delivered to and the attached letter under
section 381B of the Act was received from the Company’s auditors, Price
Waterhouse on \%L 2 995 . Accordingly, the Written Resolutions took effect
on the above date being the date of lz}t/signature of the Written Resolutions.
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T/Z COMPANIES ACTS 193 - 1989 ’

PRIVATE COMPANY LIKITZI!* BY SHARES

ARTICLIS OF ATSBQUIATION CF J.R. CRONPTON LINITED

AVTEREPTTATION

1. Ir. theae Articilies:-

“Tha Act™ wmeans the Companies Act 1985 including any
statutory modification or re-enactment thereof for the time .
being in force.

*The Articies” means the Article: of the Comperny.

"Clear Days™. 4m relation to the period of a notice means
that pericd excluding the day when the notice is given or |
der=s1 to ba given and the duy for which it is given or on -
which it i to take effect,

"Tx~rcuted” includen any mode of evecution. i

-

"0ffic~" peans the registered office of tha Conpany.

"Tha lolder™ ing ro.lati'on to sharwii means the member wvhose

nar~ in entersd in the register of members as the holder of .
the chares., .~

"Tha §~11% means the common seal of the Cowg 'ny.

"Secretary” means the secretary of the Company or any other
person appointed to perform the du:ies of the secr-otary of

the Corpany including a jJoint, assigtant or aputy
racretary, :

"Th~ United Kingdom" means CGreszi Britain and Northerm
Ir~lard. i

o

Unlesx ths contaxt othervise reguires, words o= axpressions
containe? in these Articles bear tha samn meaning as in the Act.

TrRAIY_A

2. The requlationa contained in Table : ::{ *Fe S .8 to the
Cowpanies Act (Tables 2 to P) Regu : - irng 177% - w1l ust .
2pply to the Corpany except in s "¢ v+ *thy  me are
rrpatted or containad in these Artis, -

+*
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SHADF_CAPITAL

3.

a.

lo.

At the date of adoption of these irticles the capiiml of
the Company 1is (20,150,000 div.ded into 201,500,000
ordinary sharea >f 10 pence each.

Subject to the provisions of the Act and without prajudice
to any richts attached to any exigting shares, any share
ray be issued with sach rights or restrictions as the
Corpany may, by ordinary resolution, determine.

Subject to the provisions of tha Act shareaz nay be issued
which are to be rrdeemed or are to bs liable to be redeened
at tha option of the Company or tha holder on such taeras
and in such wanner as may be previded by the Articles.

The Company may exasrcise the powerm of paying coumissions
conferred by the Act. Subject to the provisions of the
Act, any such comissjion may be satiified by the payment of
cash or by the ajlotment of fully or partly paid mhares or
partly in ore wvay and partly in the other.

Except as required by law, no person shall be recognised by
the “ompany 25 holding any share upon any truut and (eaxcept
a% othervise previded by these Articlas or by law) the
Cornany shall not be bound by or recognise any interest in

any shara exccpt an absolute right to the entirety theresof
in the hoit~r,

Thes provisions cof Section 89(1) of the Act shall not apply
to the Company.

LUTCTASY_QF O'N_SHARES

Subject to the provisions of the Act, the Company nay
purchase an, of its own shares. ' :

Subject to the provisions of ¢ - Act, the Company may nake
a payment in respect of any redemption or purchase pursuant
to Articles 5 or 9 (as ths case may ba) of any of jits own
shares o ierwise than out of distributable profits of the
Corpany or the proceeds of a fresh ifusue of shares.

RN _CTTTINICATES ’

11.

Every =~mbar, upon ktecoming the holder of any shares, shall
- antitled withcut payment to one certificate for all the
¢s 0L each class hald by him (and, upon transferring a

~» of his holding nf shares of any class, to a

. Tificata for the balance atf ‘guch holding) or several
certificates each for onm or more of his shares upon
paymcnt  for avery certificate after the first of such
resconibie sum as the Directors may determine. Every
certificate aiinl] te nealed with the Seal and shall spacity
the nu=har, clars and distinquishing numbaers, if any, ot

i
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12.

LIEN

11,

14.

15.

16.

thn mharea to which it relatas and the amount or respective
arounts paid up thereon. The Conpany shall not be bound to
issue more than one certificate for shares held jointly by
savaral parsons and delivery of a2 cartificate to one joire
holder =hall be sufficient delivery to 211 of them.

If a 'share ¢ rtificate is defaicei, wvorn out, lost or
desiroyed it may be renewed on Buch terms (if any) as to
evidence ana. indemnity and payment of the expenses
reasonably incurred by the Cumpany in investigating
evidence 8 the Directors may detormine tut otherwise free
of charge, and (in the caxe of dafacement or vearing out)
on delivery of the cld certificate. :

The Cowpany shail have a firsat ami paramount lien on every
share, including fully pa ° up shares, for all noneys
(whether presently payable or not) called or payable at a
fixed time in respect of that, share and the Company shall
aleo have a first and paramourt Iien on all shares,
including fully paid up shares,:standing, registered in the
nare of any person indebtad or under liability to the
Ccrrany, whether he shall be the sole registersd holder
ther~of or shall be cne of two or mcre joint holders, for
all wories presently payable by him or his estate to the
Company. ‘Tha Dirsctors Hay, at any time, declare any share
to be wholly or in part exempt from the provisions of this
rerrulation.

Thi Corpany =ny sell in such ranner as the Diractors
dntermine any shares on which tha Company has a lien if
such a sum in respect of which the 1ien exists is presently
payable and is not pald within fcurtean Clear Days aftar
notice has been given te the holder of the share or to the
person entitled to it in consequerce of the death or
bankruptcy of the holder, demanding payment and stating

that if the notice is not teplied with the shares may ba
rold. .

To aive effect to a saie, the Directors may authorise some
Forocn to execute an instrument of transfer of the shares
cold to, or in accordancea with the directions of, thae
purchaser. The title of the transfearee to the shares shall
not be affected by any irreqularity in cr invalidity of tha
proceedings with refarence to the sale,

The net proceedy of the sala after payment of the costs
shall be applied in paynent of so much of the sum for which
the lien exists as ig presently payable, and any residus
shall (upon rurrender to the Company for cancellation of
the certificate for the shara solc and subject to a 1like
lirx for any meonies not présenily payable as existed upon
tha shares befora the sale) be paid to the parson entitled
to tha zharen at tha date of tha s2le.



CALLG_ON_SHARES AND FORPEITVRE

17,

1R,

19,

20,

21.

22.

23.

Subject to the terms of 2llotment, the Directors may make
Talls upon the members jin respact of any monies unpald on
their shares (whethor in respact of nominal value or
Premium)  wnd woch sewber ghal) (subjact tn receiving at
least fourteen Ciear Days' notice specifying whan and vhere
payment {s to be made) Fay to the Company as required by
tha notice the awmount ralled on his shares. A call zay be
required to be paia by instalments., A call may, before
receipt by the Company of any sum due thereunder, ba revoked
in whole or part and payment of a call may be postponed ia-
whole or part. A person upon whom a call is made shiall
remain liable for calls made upoa him notwithstending the
subsarquent trannfer of the mhares in respect whereof the

A call shall be deemnd o have boen madu rt the time whan

the resolution of the Directors authorising the call was
ransed,

The joint holders of a share shall be jointly and severzlly
liable to pay all calls in regspect thareof.

If a call remains unpaid after it has become die and
payable, the person from whom it is due and payable shall
pay intarest on the amount unpaid 'rom the day it bacame due
ant pavable until it is paid =zt the rate fixed by the torxs
of allotmant of the share or in the notice of the call, or
if no rate in fixed, at the appropriate rate (as defined by
thn Act) but tha Directors Ray waive payment of the in .erest
wholly or {: part, <

An amount p.yable in respect of a share on allotwment or at
any fixed date, whetter in respact of nominal value or
preniun or as an ins: alment of a call shall be desmed to
be a cal)l and if it is not paid the provisions of tha
Articles shall Apply as if that amount had bacome dua and
payable by virtve of a call.

Subject to the terms of allotment, the Directors may make
arrangerents on the issue of ghares for a difference between
the holders in the amounts and timas of payment of calls on
their shares.

»

If a call remains unpaid after it has bacors due and
payable, the Directors may give to thue person fros whom it
i due not less than fourteen Clear Days notice requiring
payrment of the amount unpaid togather with any interest
which may have accrued and all expenses that may have been
incurred by the Company by reason of such non-paymant. The
notice shall name the Place where payment is to ba made and
shal' state that if the notice is not complied with, the
shares in respect of which the call was made will be liable
to be forfeited.



24.

25.

26,

&

If the n~ty . | not complied with, any shara {n respect nf
which 1L v ji-en may, bafore the payment requirad by the
notice hy  teon mrde; be forfeited by & resolution of the
Directors 1! ''e forteiture aball include all 4ividends or
ot..cxr monir: - yrable in respect of the forfeited shavre and
not pyid bet - . tha forfeiture.

Subiect to - ‘rovisions of the Act, a torfeited share may
be sold, :. tted or ntherwise disposed of on such terms
and in nuch - sner as the Directors datermine either tn the
prrson whe before the forfeiturs the holder or to any
atter pera. I at any time betore sale re-allotmocnt or
othrr dicp m, tLhe forfeitura nay be cancelled on such
terma aa tn. ‘ectors think f:f. Where, for the purpnses
of its die; a forfeited share is to be trunuferred to
ADYy percon " Directors may authoriase some person to
exezute Ar ‘Tunent of transfer of the sharaea to that”

“pereaon.,

A prrson anv © vhose shares have been forfeited shall ceasa
to ne n mem . in respect of them and shall aurrender to'the
Comoany for . wnzellation the certificate for the sharss

forfeited bnut hall reemain jiable to tha Compxony for monies
whizh at the :ite’ of forfeiture ware rresently payable Ly

him to the Covinny in respect of thone ithares with interest
at the rate o vhich interest was payable on those monies
bafra the for o ftuen or, if no interes- was so payable, at
the approoriat - rate (ag dafined in the Act) from the date
Oof forfriture un“il payment but the Directors may waive
Ply=ent «* 1 ar in part or enforce Rpymant without any
Al)swanee © the valur of the sharas .at the time of
forfeiture - f‘or any consideration recaived on their
dirnoral. e

A £ atutory . laration by a Director or the secretary that
a r 2 re has !} on forfeited on a specified date sri1il bhe
con:lusive ~v) lonce of the facts stated n it ag aqairit al)
poriors claj=ing ¢ be entitled to “he share and " the
c¢rclaration =2 .11 (subject to the execution of an instrument
ot ~ronsfer, 1t necessary) constitute a good title to the

sha~n and t' e jorcon to whom the share i3 disposed of shail
rot ke beund t- ree to the application of the consideration,
if . ny, nor shill his title to the share be affacted by any
irr-nqularity ,n or ipvalidity of the proceedings in
reforeonce to the forfeiture or dispcsal of the share.

TOAMSFFR _OF _SHARFS pu

20,

The instrurment of transfer of a share may be in any usual
forn or in any other form which the Dirasctors may approve
and shall be eryecuted by or on behalf of the transferor and,
unless the chare is fully paid, by or on behalf of the
tranafereen, : -



10,

30.

31.

32,

33.

The Directors may, im thaivr aLsolu“e discretion and without
asnigning any roason therufor, -scline to register the
transfar of any ohare whether or not it io a fully paiad
nhara. They may also refuss to reglster a transfer unless: -

o) it is lodged at the office or at such other place as
the Directore may appoint and is acccempanied by tha
certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require

to show the right of the transferor to =ake tha
transfer;

o3 it is in respect of only one class of shares; and
c) it is in favour of not wmore than four tranafareas.

I1f the Directorz refuse to register a transfer of a share,
they shall within two months after the date on vhich the
transfer was lodged with the Company send to the transferee
notice of the refusal.

The registration of transfers of shares or of transfers of
any class of shares may be suspended at such times and for
such periods (not exceeding thirty days in anv year) as tha
Directo=s may determine.

Ho fee pshall be charged for tha registration of any
instrument of transfer or other document relating to or
effecting the title to any shares.

The Company shall be entitled to ratain any instrument of
transfer which is registered but any instrusent of transfer
which the Directors refuse to ragister shall be returned to
the person lodging it when notice of the refusal is given.

TEANSMISGION OF SHARES

14,

35.

If a member dies, the survivor or survivors where he wvas a
joint holder, and his personal reprasentitives wvhers he was
a sole holder or the only survivor of joint holdars, shalil
be the only persons recognised by thn Jompany as having any
title to his interests; but nothing herein contained shall
relezase tha estate of the deceased member from any liability
in reapect of any share which had bean jointly held by him.

A person becoming entitled to a share. in consequence of tha
death or baniruplcy nf a member may, upon such evidencs
being produced as the Directors way properly require, elect
eithor to become the holder of the share or to have some
perscn nominated by him ragistered as the transferee. If
he elects to become the holder he shall giva notice to the
Company to that effect., If he elects to have another parson
registered he shall execute an instrument of transfer of the
shars to that psrson. All the Articles reliating to the
transfar of shares shall apply to the notice or ‘nstrument

3
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of transfer as if it ware an instrument of transter executed

by the member and the death or bankruptcy of the member hod
rot occurred.

ALTERATION Of SHARE CAPITAL

6.

7.

ia.

GENFRAL MEETINGS

39,

40.

The Company may by ordinury resnlution;-

a) increase its share capital by nev shares of such amount
as the resolutjon preccribes;

b}  consolidate ard divide ali or any of its share caj ‘tal
into shares of larger amcun: than its existing shares;

c) subject to the provisions of the Act, sub~divide its
shares, or any of them, into shares of smaller amount
and the resolution may determine that, as between the
sharas resulting from the sub-division, any of them BAY

have any preference or advantage as compared with the
others; and -

Ay cancel shares which, at the data of the passing of the
resulution, have not been taken or agreed to be taken
by any parsen and diminigh the amount of lts shars
capital by the amount of the shares so cancelled.

¥henever as a result of a consoclidation of gharss

membert would become entitled to fractions of a share, the
Directors may, on behalf of those mexbers, sel) the shaves
representing the fractions for the bast prioce resasonably
obtainable to any person (including, subject to the
provisions of the Act, the Compary) and.distribute the net
procneds of sale in dus proportion among those nembers, and
the Directors nay authorise some person to oxscute an
instrument of tranafer 47 the aharss ta, or in accordance
7ith the direction of, the purchaser. Tha trunhsferee shall
not be bound to see to the application of the purchaso soney
nor shall his title to the sharas ba affected by an

irregqularity in or invalidity of the preceedings in
reference to the sale.

Subject to the provisions of the Act, tho Company may by
special resolution raduce its share capitai, any’capital
redemption reserve and any share premium account i{n’'any way.

-

e

All gencral meei:inga other than annual general meetings
shall be called extraordinary genairal meetings.

The Directora may call general nreetings and, on the
requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to =onvena an extraordinary
general meeting for a date not latnr than tventy-auight days

7
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AlLor receipt of the requisition. If there are not within
the Unilyd Kiswrdom sufficisnt Directors te call a ganeral

meeting, any Director or any mealar of the company may call
a guneral meeting.

NOTICE OF GENEPAL MEETINGY

41.

42.

An annual general mesting and an extraordinary general
meating called for the passing of a special resolution or
a resolution appointing a person as a Director shall be
called by at least twenty-cne Clear Days' notice. All other
extraordinary general meetings shall be called at lsast
fourteen Clear Days' nufice but a genoral meeting may be
called by shortar notice if it iu so agreed: ~

2)  in the case of an annual gsneral meating, by all the .
manmbars antitled to attend aund vote thersat; and

b) in tha case of any other neeting by a majority in
nueber of the rembars having a right to attend and vote
being a majority together holding not less than ninety-
five per cent, in nominal vilue of the shares giving
that right.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted and,
in the case of an annual genaeral reeting, shall specify the
neating as such,

Subject to the provisions 3f thase Articles and to any
restrictions imposed on any shares, the notice shall be
Jiven to all the mambers, to all pussons entitled to a shara
in consequence of the death or bankruptcy of a membear and
to the Directors and auditors.

The accidental omission to give notice of . a mesting to, or
the non-receipt of notice of a meeting by, eny person
entitled to receive notice shull not invalidate the
proceedings at that meeting. v

W

FROCTERINGS AT_GENERAL MEETINGS

431.

44.

\‘3,
¥o business shall be transacted at any neating unless a
quorum is present.  Two persons entitled to vote upon the
business tc be transacted,. each biing a member or a proxy
for a wmember or a duly authoriged representative of a
corporation, shall ba a uorum.

If a quorum is not present within half an hour from the tine
appointed for a genesral moeting, the general meseting shall
stand adjourned to the seme day in the next weak at the sams
time and place or to such othar day and at such other time
and place as ths Directors may dstermine; and if at tha v
adjourned general woeting a .quorum is not presant within



45,

46,

47.

48.

49,

half an hour from the time appointod therefor such adiourned
general meeting shall be disgsolved.

The chairman, if any, of the board of Directors or in his
absence some other Dirsctor nominzted by the Directors shall
preside as chairman of the meeting, but if neither the
chajirean nor such other Dirsctor {if any) bs present within
fifteen minutes after the time g¢ppointed for holding the
meeting and willing to act, the Directors present shall
elect one of their numbar to be chairman and, if there is
only one Director present and wiiling to act, he shall be
chairman.

If no Director ia willing to act as chairsan, or if no
Director is presant within fiftesn minutes after the time
appointed for holding the meeting, the mambers present and
entitled to vote ashall choose cra of their nueber to be
chairman. .

A Director shall, notwithstanding that he is not a senbder,
be entitled to attend and speak ai. any genaeral me~ting and
At any separate =meeting of the holder- of any class of
shares in the Company.

The chairman may, with the consent. of a meeting at which a
quorum is present (and shall if so directsd by the meating),
adjourn the meeting from time to time and from place to
place, but no business shall be transucted at an adjourned
meeting other than business which night properly have been
transzcted at the rmeeting had the adjournzent not taken
Place. When a meeting is adjourned for fourtean days or
mors, at least seven Clear Days' notice shall be given
specifying the timea and place of the adjourned meeting and
the general nature of the business to be transacted.
Othervisea it shall not be necessary to give any such notice.

A resolution put to the vote of a :keeting shall bs decided
on a show of hamndls unless batore, >r on the declaration of
the result of, the show of hands . poll is duly demanded.
Subject to the provisions of tte Act, a poll may be
demrnded: - “ ' )

.:.'
2) by the chairman; or

k) by at least two membars having the right to vote at the
uweating: or

c) by a member or members representing not less than one-
tenth of thae total voting rights of all the mexbers
having the right te vote at tha neeting; or

d) Y a wmember or membars holding shares conferring a
right to vote at f.ie meeting being shares on which an
aggregate sum has been paid up equal to not lass than
one-tenth of the total suw paid up on ali the shares
conferring that right;

aIL

Appbebs

1



50,

51.

53.

54..

56.

and a demand by a person as proxy tor a wember shall be the
same as a demand by the wmomber.

Unless a poll is duly demanded a doclaration by the chairman
that a resolution has been carri¢d or carried unanimously,
or by a particular majority, or los%, or not carried by a
particular majority and an antrvy to that effect in the
zminutes of the meeting shalil ba conclusive evidence of tha
fact without proof of the nmber or proportion of the votes
recorded in favour of or against the resolution.

The demand for a2 poll nay, befors the poll is taken, be
withdrawn but only with the consont of the chairman and a
demand so withdrawn shall not be taken to have invalidated
tha result of a show of hands docliired bafore the denand vas
nade,

A poll shall be taken as the chalrman directs and he nay
appoint scrutineers (who neesd nct be moambers) and fix a time
and place for declaring the resuit of the pcll. The result
of the poll shall bn f20med to ba the resolution of the
uamting 2t which the poll was Gemandad.

Ta the case of ap uyriality ¢f votes, whether on a show of
hands or on a poll, the chairman shall be entitied to a
canting vote in addition to any other vote he may have.

A poll denanded on the aelection of a chairman or oa a
quention ef adjournment shall be taken forthwith. A poll
demanded on any other quastion shall be taken either
forthwith or at such time and place as ths chairman directs
not being mores than thirty days arfter tha poll is demanded.
The demand for a poll shall not pravent the continuance of
a meeting for the transaction of any business other than the
quegtion on which the pall was desanded. If a poll ig
demanded befora the declaration of the resil': of & show of
hands and the demand is duly withdrawn, the neoting shall
centinue as if the demand had not heen mada.

¥o notice need be given of a poll not taken forthwith if the
tir~ and placs at which it is to ba talen are announced at
the meeting at which it is demanded. In any other case at
least seven Clear Days' notice shall be given specitying the
tire and place at vhich the poll i3 to be taken.

A resclution in writing executed by or on behslf of each
mepher who yould have been antitled to vots upen it if it
had been proposed at a general wmrating at which he wvas
present shall ba asm affectual as Lf it had been passed at
4 general menting duly convened and held and Bay consist ot
several instruments in the like foru each executod by or on
behalf of one or mor. members.

10
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57.

58.

59.

60.

61.

Subject to any rights or restrictions attachsd to any
shaves, on a show of hands svery nember who (being an
indivicual) J= present in persen or by proxy or {beiny a
corporation) is presant by a Directar or secretary or othar
authorised represontative shail have one vote and on a poll
every rember shalil have one vote for every share of which
ha i=s the Lolder.

In the casea of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
&sccepted to the exclusion nf the vaotsa of the other joint
holders; and seniority shali be detarmined 'ty tho order in'
which the nawea of the holders stand in the register of

manbhars. o

A mewber in resprct of whom an order has been made by any
court having jurisdiction (vhether in the United Kingdom or
elsevhera) in matters concerning mental disorder nay vote,
whether on a show of handa or on a poll, by his receiver,
curator bonis or other person suthorised in that behalf
appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy.
Fvidence to the watisfaction of the Directors of the
authority of the person claiming toc exercise the right to
vota rhall be deposited at the oftice, or at such other
place as in gpeacified in accordance with the articles for
the daposit of ihstruments of proxy, not less than 48 hours
befora the time appointed for holdingy the meeting or
adjourned moeting at which the right to wvote is to be
exercised and in default the right to vote shall nct be
exsrcisable. .

A

No member shall vote at any general meeting or at any’

separate meeting of the holders of uny class of shares in
the Company, either in person or by proxy or by a  duly
authorised representative in respect of any share held by
hin unless all monies presently payuble by him in respect
ot that share have been paid. ,

Ho objection shall be raised to the qualificaticr of any
votar except at the meeting or adjourned meeting at which
the vota objected to is tendered, and every’ vote not
disallow~d at the meeting shall be valid. Any objection
nade jin due time shall be raferred to the chairman vhose
decizion shall be final and conclusive.

Cn a poll votes may be given esither parsonally or by proxy.

An instrument appointing a proxy shall be in writing,
executed by or on beghalf of the appointor and shall ba in
the folluwing form (or in a form as nesar thersto as
circumstancss allow ar in any other form which is asual or
vhich the Directors way approwvo):-
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64.

65.

Linited

T/Ve, , of R boing a

ravher/mexbers of the abuve-naned Company, hersby appoint
of

or failing him, af :

as my/our proxy to vots fn my/our name(s) and on my/our
bahalf at the annual/outraordina:y gensral meating of tha

Coupmny to be hald on
19 » £nd at any adjournment thareof.
Sigr.ad on 19 .

¥here it is decrired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a pruxy shell be in the following form (or in a
form as near tharato aw circumstances allow or in any other
form which is uaual or which the Directors BAY RDDYOVE)t~

Limitod .
1/%r., ., Oof R hol.nzn:
ren)-.r/nenbars of the above~named Company, hereby appo
of
or falling him, of ~

¥
as ®y/our proxy to vote in my/our name(s) and on my/our
bahalf at the anmal/axtraordiniry generzl meeting of the
Company to be held on 19 ¢
and at any adjourmment thareof. This form is to be used
in respect cf the resolutions menticned below as follows:

Pevolution Bo. 1 +for tagainst
¥esslution No. 2 efovr #against

*Strike out wvhichever il not desired.

Cnless othervise 1nltrtictod,"thla droxy may voti as he thinks
fit or abstai» from voting.

Signed thie day of 19 .

The instyrur:nt appointing a proxy and ny authority under '

wvhich it iz executed or a copy of such authority cartified
notarialily or in soma other way approved by the Directors

Y e

a) be dJdaposited at the office or at such other place
withie the Tnitod Kingdom as is specified in ths notice
convening the meeting or in any instrurnent of proxy
sent out by the Company in relation to thw meeting not
lass than 483 hours before the time for holding the
meeting or adjourned meeting at which the patson named

&

in tha inatrument proposes to vote; or

b) in the cass of a poll taken more than 48 hours after
it iz demanded, be deposited as aforesald after the
F211 haz bsan dawandad and not less than 24 heurs
hefore the tina aps-inted for the tal%ng.ot the poll:
or . : ot

S '
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66,

e) whera the poll is not: taken forthvith but is taken not
zore than 48 hours after it wvau demanded, be delivered
at ths maeeting at wvhich tha psll wvas demanded to the
chairman or to the secretary <r to any Director;

and an instrument of proxy whick s not depositad or
cdelivered in a manner =o parmitted miaali be invalia.

A vote given or poll lemanded by proxy or by the duly
authorised representative of » corporation shall be valid
notwithstanding the previous dat:srmination of the authority
of the permon votine or dewanding i poll anleus notice of
the datermination was recaived by tne Company at. the oftice
or at much other place at which the instrument of proxy was
duly deposited before the commenceiwent of the meeting or
adjourned meeting at which the votu is given or tha poil
demancied or (in the case of a poll taksn othervise than on
the sare day as the memting or adjourned reeting) the tine
app~inted for taking the . >all.

YUEPER_OF DIRECIQREG

67.

Uniess otharwise determined by ordinary resoliution, the
hurber of Directors (other than altsrnate Directors) shall
be not lena than twe nor xore than ten.

ALTER:*E_DIPECTORS

68.

69,

70.

71.

Any Director (other than an alternatae Dirnctor) may appoint
=iy otheyr Director, or any other person approved by
Lysodution of the Directorn. iund willing to act, to be an
alternsta Director and may romove from office an alternatas
Director sec appointed by him.

An alternate 9iractor shall be entitled to receive notice
of 111 meatings «f Directors: and of all wmeetings of
cormittees of Dirertors of which his appointor is a momber,
to attsud wnd vote at any such maeting, at which the
Director appeointing him is not perzonally present, and
genarally to perform all the frrctions of his appointor as
& Dircctor in his ahaence bu: shall not ba ontitled to
receive any remuncraticn from the company for uils services
as an alternate Director. But it shall not be necessary to
give notice of such a meating to an alternate Director who
is absent from the United Kingdom.

An alternate Director shall conse to ba an olternats
Director if his appointor ceases to be a Dirsctor,

Any appcintmant or removal of an altearnate Director shall
== By notlca to the Company signed by the Lirector making
or revoking the appointment or in any othar rannaer approved
vy the Directors.

13



72.

POYE

73.

74.

. 'g .
favea am othearwise provided in the Articles, an altermate
Dirgctor shall ba desmed for all purposes to be a Director

and shall alons be responsible for his cwn acts and dsfanlts -

and he shall not ba deemed to e i:he agent of the Direcior
appainting hin.

PS_OF _RIRFCTORS

fubjmsct to the provisions of the Act, the memorandum and the
Articles and tco any directions givaen by spoaclia]l Tesolution,
tne businasa of tha Compiny shall be mnanaged by the
Dirsctors who moy exarcise all the powars of the Company.
Ho alteration of the memorandum or Articles and no such
direction shall invalidata any prilor act of the Directors
which would have basn valid i{f that alteration had not been
made or that direction had not beeu given. 7Tha powers given
by this requlation mhall not ba lirited by any special pover
given to the Directors by the Ar:icles and a .eeting of
Directors at which a quorum i{s present may exercise all
powars exercisabhle by the Diractors.

The Directors ray, by pﬁnr of attorney or othervise,
appeoint any perston to be the agent of the Company for such
purposes and on such conditions as they detsrnine, incl

authority for the agent to delegata all or any of his

powars.

DELEGATION_OF_DIRPCTO™S' POVIERS

75.

Tha DBiroctors mzy delegate any of ¢their powers to any
ccraittan conniasting of ons or more Directorr. They may
also delrgate tc any menaging Director or any Director
holding any othar axerutive office such of their powers as
they consider dasirable to he exeruised by him. Any such
delegation may be made subject o any conditions the
Directora may jppose, and either collatarally vith or to the
exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the procasdings of a
committes #ith two or more members shall ba governed by the
Articles requlating the proceedings of Diractors so far as
thny nre capable of applying. - Any committee shall have
rover unless the Directors direct ofhervisze to co-opt as a
renker or nemiers of the commi’ _ee for any specific purpose
ary p2tin or persons althouch not heing a Director of the
Canpany.

A meawber or members holding a majority in nominal amount of
the isaued Share Capital for the tima being of the Carpany
zhzll havae {roa time to tine and at any time the power to
appoint any pavson or persons as a Director or Diructors snd
to remova from office any Director housosvar appointed, Any

14
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such appointment or removal vhall be «ffectad by an
instrumant ir writing signed by the iwsbor or members making
the pauwa. or in the case of a member being a coapany, signed
by ore of {ts Directors on its behalf and shall tauke effect
uron lodosament at the offics r% tha Company.

§ .

77. Mo person shall be capuble of heing appointed a Director of
the Company if at the time of his jroposer appointmsent he
ban attained tha aga of sixty-fiva years. Evary Direotor
r.uA1ll1 vacate office at the conclusion cf the neeting of
Divectore nex!i aftar he attains the age of sixty-fivu years.

PITQUALIEICATION _AMD _RY™MOVAL_QOF DIRAKCTORS
78. The offjice of a Director shall bs vacatad if:-

n) he ceaner to be a Director Ly virtue of any provision

of the Act or he bacomes prohibited by law from being
a Director: or

b} he becomes bankrupt or makes any arrangosent or
composition with his creditorn generally; or

c) he ls, or may ba, suffering frem mental disorder and
uithar:- .

1 he is admittad to hospital in pursuanoce of an
application for admission for tresatment under ths
Mental Health Act 1983 or, in Sootland, " an
application for admission under ths Mental Health
(Scotland) Act 1960, or

i1) an order is made by & court having jurisdiction
(vhether in the United Kimidom or elsowhere) in
matters concerning wmental 2isorder fer his
detention or for the appointmoent of a releiver,
curator bonis o ither perscn to exsrcise povers
w'th regnect to his property or affairg;: or

a he resigns his offlca by noetice to the company ;

PEUTTRATTON. OF DIRECTORS -

77.  The Directors shall ba entitled to svrh revuneration as the
f'ompnny may by ordinary rosnjution ‘e ermine and, uniews the
rerciution providas otharwise, tic .smuneration shail bae
deexad to acciue from day to day. S

PIRECTCOPS ! PXEYNIES

0. Tha Directors may ba paid all travelling, hotal, and other
expenses proparly incurred by them in connection with their
attendarce at wmectings of Directorn or committoes of

1%
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Directors or general mastings or sepsrate meetings of the
"olders of any class of shares or of debentures of th
Company or otherwise in connecticn with the discharge of
their duties. :

.

RIPTCTOTG . ARPQINTMENTS AND INTERESTS

81.

82.

A wenber or members holding a majority in nominal amoant of
the irsued share capital for the !l'ime being of the Coapany
shall have the power from time to time and at any time to
aprroirt one or more of the Dirvctors to the office of
Managing Director or to any other sxecutive office undar tha
Corpany and the Directors may anter into an agreement or
arrangement with any Directer foc his employment Ey the
Corpany 2r for the provision by hiu of any services cutside
the scope cf the ordinary duties of a Director. Any such
Arpaintrent, sareewant ~v arrangeeant may be nade upon such
turms am the nirectors deternmine and thsy miy remuneratas any
auch Directar for his services aa they think git.

appointmant of & Director to an executive office shall
ter-inate if he coases to be a Director but without

prejudice to anv clain to damages for breach of the conutract -

of rservices belLueorn the Director and thae Company.

The Directors may esatablish and maintain, or procure the
estzblishment and rmaintenance of, any non-contributory or
contributory pension or superannuation funds for the benefit
of, and give or procurs the giving of donations, gratuities,
penasjionn, allowances or eamoluments to ANy persons vho are
or wrre at any time in "he emplayment or service of the
Comrany or of any othar snypany which is a subsidiary ot
the Corpany or which is allied to or associated with tha
Co™prny cor any such subsidiary or of any company which is
a predecesror in business of tha Company or of any such
other company as afpresaid, or any persons who are or were
at any time Dirmctors or officers of the Company or of any
such other company as uforesaid and the wives, widows,
familiesn and dependants of any such persons, and also
~stablish and subsidise or subscribe to any institutions,
ansociations, clubg or funds calculated to be for the
benafit of or to advance the intsreuts and wvellbaing of the
Comnany or of any such other coupany as aforesaid or of any
fuch persons as aforesaid, and make payments for or towards
th~ insurance of any such persons as aforesaid and subacribe
or quaranteec money for any charitable or benevolent object
nr for any exhibition, or for any public, genaral or useful
object, and may do.any of the maitern aforesnid either alone
or in conjunction with any such other caxpany as aforesald:
Provided that the Directors shall yot be entitled without
the previous sanction of an oOrdinary Resolution of the
Corpany to exervise the powars cinfarred by this Article in
favour of any parson vho is or wae s Director of the Compeany
or of any such oth#r company as aforwsaid but wro dces not
hold or has not held any salaried amployment or offices in
the Coroany or in any such cther company as aforesaid or in
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813.

84,

a5,

| —. i S

favour of the wifa, widov. family, or dependants of any such
DOTION.

4

A Director may he or become a Director or other officer of,{

or ba otherwise intsrested in, any company promoted by the
Corpany or in which the Company may bs interested as member
or ctherwise, and no such Director shall be accountabdble for
any remuneration or other keneflts received by him as a
Director or officer of or from his interest in such other

cervany. The Directors may also exercise the voting power

conferred by the shares (s any other coEpany held or owned
by the Company in such mgnner in all respescts as ‘they think
fit, including the exercise thersof in favour of any
resolution appointing them or any of their number Directors
or officera of such other company or voting or providing for
the payment of remuneration to the Directors or officers of
such other company.

o Director shall be disqualifisd by his office from
contracting with the Company either as vendor, purchaser cor
otherwise, noxr shall any such contract or any contract,
rmatter or arrangement entared inte by or on behalf of the
Corpany in which any Diractor shall be in any way interested
be avoided nor shall any Director so contract ng or baing
80 interested be liable to account to *the Company for any
profit realised by any such contract, matter or arrangement
by reason of such Diractor hcldimg that office or of the
fiduciary relationrhip thareby. established. The nature of
a8 Director's interest rust be declared by him at the meetiny
of the Directors at which the question of enteriry into tha
contract, matter or arrangement is first taken inte
conaideration, or if the Director was not at the date of
that meeting interested in the proposed cont “act, matter or
arrangenent at the next meeting of the Directors held after
he b¢zame 80 interested, ar1 in a zase whare the Director
beccwes interested in a contract mattsr or arrangemant after
it is made or arises at the first mgeting of the Dirsctors
held after he becomes so intsrested. A general notice to
the Directors by a Director that he iu a member of any
rpacified firm or company and is ¢o ba regarded ao
interwsted in any contract, matter cx arra.gemant vhich may
after the data of the notice be made or arise vith such firn
cr corpany shall (if such Director shall givs the same at
% neeting of the Directors or-shal! take reasonable steps
to secure that the same is brought up and road at the next
m~rting of tha Directors aftar it is given) be a sufficient
dnclaration of interest in rslation to such contract, nmatter
oxr arrangeament under this Article, and after such general
notica it ahall not be necessary to give any special notice
relating to any particular contract, matter or arrangemsent
with such firm or company. .

A Dirsctor may as a Director vote ard be coennted aw ona o
A cquorum upon a motion in respect of any contract, matter

or arrangemsant which he shall makae with the Company or in
whizh he shall be in rny way interested.
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FPOCLIRINGS _QF DIRNCTORS

e,

37.

8.

39,

Subjart to tha provisions of tha Articles, :he Directors
ragulate their procesdings as they think ¢it. A Director
may and tho secretary at the request of a Director shal?l
catl n meeting of the Directors. It shall not bs necessary
to give notice of a maeting tc a Director viio is abeent frowm
the United Kingdcm. Questions arizing at a meeting shall
be decided by a majority of votes. In the case of an
ecquality of wvoteas, the Chairman shall have a second or
casting vote. A Director who is also an alternate Directer
shall be entitled in the absence of hi:; appointor to a
s2parate vote on beralf of his appointor in addjtion to his
own vote.

The quorum for the transaction of the Imsinuca of the
Lirectors shall he two. 2 person who heldn office only as
an aiternata DRiractor shall, it his appointor is not
Fresent, be counted in the wuorum.

Any Director or member of a ccrrittee of the board of
Directors may participate in a meeting of the Diractors or
such committes by means of conference telajhone or similar
comrunications equipment whereody all persors participating
in the meating c¢an hear each other and participation in a
merting in thie xammer shall be deomed to constitute
nresence in person at amuch meeting.

A resolution in writing signad by 211 tha Directors entitled
to receive notice of a neating of Directors or of a
cormittee of Directors shall be aa valid and effectual as
if it had been passed at a raeting of Directors or (as the
cane may be) a committee of Directors duly ccenvened and held
and may consist of several documents in the like forw each
rianed by one or nore Directdrs: but a resolution signad by
*n nlternate Director need not 2iso he signad by his
ropointor and, if it is signed by ar Director who has
armninted an alternate Director, it need not be signed by
thn alternst~ Dirmctor in that capacity. :

If a quastion arimeb at a weutiuy of Directors, or of a
cormittee of Directors as to the right of a Director to
vote, the questfion wmway, bafores the conclusion of the
reeting, be raferrrd to the ciiairman of the neeting and his
Tiuling in relation to any Director other t an himseif shall
b2 final and conclusive. '

PONTONING_POWRPS

1.

The Directors may exercise all the powers of the Company to
Eorrow money without limit as to amount and vpon such terms
and in such manner =s they thirk fit and subject (in the
Canme of any srcupity vonvartible into thuros) to Section 80
~f the Act o grant any mortgaquy charga or gtandard
Tecurity  over its undertaking, property and uncalleod

18
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capital, or any part thereof, and to issue debentures,
debenture stock and other gecurities whather outright or as
security for any debt, liability or obligation of the
Comyary or of eny third party.

SRCRTIARX
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%2. Subject to the provisicns of the Act, the oscretary shall
ba aprointed by the Directors for such tarm, at such
rewvitarntion and tpon such conditions as thoy say think f£it,
and any necretary ro appointed may ba removed by them.

¢
MIRVIES

?3. The Directors shall cause minutes to bs made in books kapt
for the purpcse -

a) of all appointmants of officers nads by the Diresctors;
and

b) of all procaedings at meatings of tha Compeny, of the
holdsrs of any class of shares i1 the Company, and ot
the Directors, and of commit'teas of D rectors,
ircluding the names of the Diroctors present at esach
such meeting.

CXLCUTION AND_S FALIHQ_QFJWHEM

4. Any docuaent. :r deed required to be sxecuted by or on bshalt
- ~f the Company nay te signed on the Company's behalf by any
tuo Directorn or by a Dirsctor and the Secratary acting by

the authority of the Directors or of & committes of

: Directors authorised by tha Diractors. The Company's Seal
may only be used by authority «f tha Directors or of a
committee of Diroctors authorised by the Directors.  The
Directors wmay determine who shall sign an instrument to
which the Sea)l is affixed and uniess othervise zo deternined

it shail be signed by a Director and by the Secretary or a
second Director. :

DIVILFYDS
o Subject to the provisions of the Act, the Company may by
oriinary resolution declare dividends in accordancae with
Lh2 raepactive rights of the members, but no dividend shall .
excesd the awount recommended by the Directoru.

6. Subject to the provinions of the Act, the Dirsctors may pay
interim Adividends if it appaars to them that they are
jurti¢ied by the profits of the Conpany available for
distribution. I the share capital is Aivided into
4differant classes, the Directors may pay interim dividends
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97.

98.

29.

joo.

cn shares wvhich confer defarred or non-preferred rights with
rejard to dividend as well an on sharns which confer
prafarential rights with regard o dividend, but no interinm
dividend shail be paid on shares carrying deferred or nen-
r-~ferred rights if, at ¢thes tims of payment, any

“ferenvial dividend ir in arrear. Tha Directors may also
Ty at intervals settled by thax any dividend paysblao at a
fiv~d rate if it appesTs te them that the profits avajlable
for distribution justify the paymant. Provided the
Directors nct in good faith they shall not incur any
liability to ke holders of sharas conferring preforred
rights for any loss thay may suffer by the lawtul payment
of an interim dividend on any shares having deferred or non-
preferred riqghts.

Except as otherwvisze provided Ly the rights attached to
shares, all dividends shall be ceclared and paiad according
to the amounts paid up on the shures on which ths dividend
is paia. All dividendas shall be apportionsd and paid
proportionately to the amounts pald up on the shares during
any porticn or portions of the period in respect of which
the dividend ia paid; but, i€ any sharc is iusued on terms
previding - that 1t shall rank for Qividend as from a
particular date, that share shall rank for dividend
accordingly.- : -

A gqonaral meeting declaring a dividend &y, upon the
recomwendaticn of the Directors, direct that it shall be
satisfied’ wholly or partly by the distribution of ausets
and, where any difficulty arinses in rogard ¢€o the
distributicn, the Directors may asettls the sikme and in
particular nay issue fractional certificates and fix the
value for distribution of any assets and may detsraine that
cash =hall k2 paid 4o any member upon thHe footing of tha
value so fixed in order to mdjust :the rights of members and
=AYy vest any assets in trustees.

Any dlvidend or other monies payalile in rospect of a share
nayv be paid by cheque sent vy post to the regiatered address
of the person entitled or, if t*wo or mors parsons are the
holdexs of the share or are jointly entitled to it by reason
of thea death or pankruptcy of the Folder, to the registered
addrcsa of that one of those parsons who is {irst namsd in
the rngister of members or to suach person and to such
addrecs as the person or persons antitled may in writing
diract. Every cheque shall be made payable to the order of
the person or persons entitled or toc such other person as
the person or persons entitled may in writing direct and
paynent of the cheque shall be a yood discharge to the
Corpany. Any joint holder or other person jointly entitled
to & share as aforesaid may give racejpts for any dividend
or other monies payahle in respect of the sharas,

Ho dividend or other monies payable in respect of a share
shall bear interest against the Company uniess otherwise
provided by the rights attached to the share.
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101. Any dividend which han.i-euinod unclained for twelve years

f

» tha datm vhean {t bacoms due for paysent shall, if the

Dirsctors so ramolve, ba forfeited and Caase to remain oving
by the Cowpany,

CAPLTALITATION OF_FPOTILS

102, The

Diractors may with 4he authority of an ordinary

rennlution of the “ompany:-~

~}

b}

c)

d)

iIICES

nubject as herainstter provided, resolve to cs italise
any undivided profits of the Company nct required for
raying any prefeventiali dividend (vhether or mnot thae
are available for distribution) or any sua standing to

the credit of the Company's alare promium scoount or
capitsl redemption rejzerve;

rppropriate the sum resolved to be capitalised to the
rexbers who would hava bsen entitled to it if it trexre
distributed by way of dividend and in the same
proportions and apply such sum on their behzlf sither
in or towards paying ap the anounts, if any, for the
tine being unpaid on any shares held by them
ranpectively, or in naving nn In f011 unissvad sharsg
or debentures of the Company of a nominal amsoumt equal
to that mwm, and allot tha shurasy or dabentures
cradited as fully paid to thosae noubers, or as they may
direct, in those proportions, or partly in one way and
partly in the other: but the share pPremiuz acoount, the
capital redewption reserve, arxi any profits vhich are
not available for distribution may, for the purposes
of this regulation, only be appiied in Foying up
unissusd shaies %o be allotte” to members creditod as
fully paid: : '

wake such provision by the issue of fractienal
certificates or by paysent in cush or othervise as ey
detarmine in the case of shares or dabenturss

distributable under this requlation in fractions; and

authorise any person to enter on behalf? of all the
nembars concerned into an agreamart with the Tompany
providing for the allotment {0 them respactively,
credited as fully paid, of any shares or debentures to
which they are entitled upon such capitalisation, any
2qreement made under such autherity being binding on
2ll such nembers.

103. Any notice to tw ¢iven to or by any parson pursuant to the
Articles rhall be in writing axcept that a notice calliing
a meeting of the Directors need not be in writing.
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104.

Z05.

106.

187.

100,

Tha <Jompany aay give any notice %9 a member either
prreonally or by sanding it by post in a prepaid envelope
addreasod to the mamber at his registered address or by
leaving it ot that address. In ths case of joint holders
of a shars, all nntices zhall be jiven toc the joint holder

where neme stards first in the register of memdbers in .
.rempect of the joint holding and notice £0 given shall be

nuff.cient notics to all the joint holders. A member vhose
registered address i{s not wvithin the United Kingdom and who
yiven t0 the Company an address within the United Kingdom
at which notires way be given tc him shall ba antitled to
have notices given to him at that :ddress, but othervise no

guch samber shall be entitlad to receive any notice from the
Company.

A member present, either i{n person or by proxy, at any
maeting of the Cowpaay or of the holders of any class of
shares in the Company shall he “aemed to have received

not.ice of the nuweting, and where ruquisite, of ths purposes
for which it was called.

Every person who becomes entitled :0 a share shall be bound
by any notice in respect of that shars which, before kis

nar~ is entered in the register o members, has besn duly

L s mem T

siven £& % DSUECD fiowm whom Le derives his title.

mMroof that any envelope contuining a notice was properly
addiuuned, prepaid and posted shall be con lusive evidence
that the notice wis givan. 3 ne.ce shall be desmed to be

give at the expiration of 48 bhour: after the anr7elope
~ontaining it wan posted.

A notice may ke given by the Company to ths persons entitled
te a share in consaquenca of the ceath or bankruptcy of a
memhar by ueniing or delivering it, in any manner authorised
Ly the Artic}w for the giving of notice to a member,
atdranmed to tham by name, or by the title of
reprenmntativen of the deceased, or trustee of tha bankrupt
or by any like description at the addruss, if any, within
the United Xi.gdom supplied for that purpose by the persons
claining to be ro entitled.” Until much an uddirsrs has beai,
supplied, a notice may be given in any manner in vhich it

miqht have barn given i2 tha deatl or hankruptcy had not
noourred,

1 ta oAby



Winding Up

105

If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the members of different classes of members.
The liquidator may, with the like sanction, vest the whole or any part of the assets
in trustees upon such trusts for the benefit of the members as he with the like
sanction determines, but no member shall be compelled to accept any assets upon
which there is a liability.

Indemnity

110

111

Subject to the provisions of the Act but without prejudice to any indemnity to which
a Director may otherwise be entitled, every Director or other officer or auditors of
the Company shall be indemnified out of the assets of the Company against any
liability incurred by his in defending any proceedings, whether civil or criminal, in
which judgement is given in his favour or in which he is acquitted or in connection
with any application in which relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company.

The Directors shall have power to purchase and maintain for any Director, Officer

or Auditor of the Company insurance against any such liability as is referred to in
Section 310{1) of the Act.

Share Warrants to Bearer

112

{a) Subject to the provisions hereinafter contained the Company may issue
Share Warrants with respect to any Shares which are fully paid up upon a
request in writing by the person registered as the holder of such Shares.
The request shall be in such form as the Directors shall from time to time
treat as appropriate,

(b) Before the issue of a Share Warrant, the Share Certificate (if any) for the
Shares intended to be included in it shall be delivered up to the Directors.

(c) Share Warrants shall be issued under the seal or, if the Directors so resolve,
in such other manner having the same effect as if issued under the seal of
the Company, and shall state that the bearer is entitled to the Shares
therein specified.

(d) The bearer for the time being of a Share Warrant shall, subject to these
Articles, be deemed to be a member of the Company and shall be entitled

Articles 112 - 118 (below) are the additional Articles of Association of the
Company, contained in, and agreed by the Written Resolution of 21st September
1995.



to the same rights and privileges as he would have had if his name had
been included in the register as the holder of the Shares specified in such
Share Warrant.

The Shares included in any Share Warrant shall be transferred by delivery
of the Share Warrant without any written transfer and without registration,
and the provisions in these Articles with respect to the transfer and
transmission of and to the lien of the Company on Shares shall not apply
to Shares so included.

No person shall as bearer of a Share Warrant be entitled to attend or vote
or exercise in respect thereof any of the rights of a member at any General
Meeting of the Company or sign any requisition for or give notice of
intention to submit a resolution to a Meeting, or to sign any written
resolution of the Company unless three days at least {or such lesser period
as the Directors shall specify) before the day appointed for the Meeting in
the first case, and unless before the requisition or notice is feft at the
registered office, in the second case, or before he signs the written
resolution in the third case, he shall have deposited the Share Warrant in
respect of which he claims to act, attend or vote as aforesaid (or a letter
from his solicitors confirming that such Share Warrant has been deposited
with a financial institution so as to create or be subject to a security interest
(such letter may specify that, in the absence of written notice to the
contrary, a person nominated in that letter may attend or vote or exercise
in respect thereof any of the entitlements as a bearer of such Share Warrant
as are referred to in this paragraph (f))) at the registered office for the time
being of the Company or such other place as the Directors appoint,
together with a statement in writing of his name and address, and if so
deposited the Share Warrant shall remain so deposited until after the
Meeting or any adjournment thereof shall have been held or, in the case of
written resolution, the same shall have been signed.

Not more than one name shall be received as that of the holder of a Share
Warrant.

There shall be delivered to the person so depositing a Share Warrant (or the
letter from his solicitor) a certificate stating his name and address and
describing the Shares represented by the Share Warrant so deposited by him
or confirmed by the letter as being the Share Warrant to which he is
entitled and such certificate shall entitle him, or his proxy duly appointed,
(or any person nominated in the solicitor’s letter) to attend and vote at any
general meeting or to sign any written resolution in the same way as if he
(or such person) were the registered holder of the Shares specified in the
certificate. Upon delivery up of the said certificate to the Company, the
Share Warrant in respect whereof it shall have been given shall be returned
if deposited with the Company.

No person as bearer of any Share Warrant shall be entitled to exercise any

of the rights of a member (save as hereinbefore expressly provided in
respect of general meetings) without producing such Share Warrant (or a
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letter from his solicitors as described above) and stating his name and
address, and (if and when the Directors so require) permitting an
endorsement to be made (or procuring to the reasonable satisfaction of the
Directors that such endorsement be made) thereon of the fact, date,
purpose and consequence of its production.

The Directors shall provide as from time to time they shall think fit for the
issue to the bearers for the time being of Share Warrants (or to such person
and for so long as such bearer may direct from time to time in writing) at
the address stated on the Warrant Certificate at the date of its issue (unless
the Company is notified of any change in accordance with the statement
contained thereon and in accordance with the Memorandum and Articles
of Association of the Company) of coupons payable to bearer providing for
the payment of the dividends upon and in respect of the Shares represented
by the Share Warrants. Every such coupon shall be distinguished by the
number of the Share Warrant in respect of which it is issued, and by a
number showing the place it holds in the series of coupons issued in respect
of that Share Warrant.

Upon any dividend being declared to be payable upon the Shares specified
in any Share Warrant, the Directors shall give notice to the holder of the
Warrant at the address stated on the Warrant Certificate at the date of its
issue (unless the Company is notified of any change in accordance with the
statement contained thereon and in accordance with the Memorandum and
Articles of Association of the Company) stating the date of payment, and
the serial number of the coupon to be presented and thereupon any person
presenting and delivering up a coupon of that serial number at the place,
or one of the places, stated in the coupon, or in the said notice, shall be
entitled to receive upon so delivering it up as the Directors shall from time
to time direct the dividend payable on the Shares specified in the Share
Warrant to which the said coupon shall belong, according to the notice
which shall have been so given.

The Company shall be entitled to recognise an absolute right in the bearer
from the time being of any coupons of which notice has been given as
aforesaid for payment of such amount of dividend on the Share Warrant
whereto the said coupon shall belong as shall have been as aforesaid
declared payable upon presentation and delivery of the coupon, and the
delivery of such coupon shall be a good discharge to the Company
accordingly.

If any Share Warrant or coupon be worn out or defaced, the Directors
may, upon surrender thereof for cancellation, issue a new one in its stead,
and if any Share Warrant or coupon be lost or destroyed, the Directors
may, upon the loss or destruction being established to their satisfaction,
and upon such indemnity being given to the Company as they shall think
adequate, issue a new one in its stead. In case of loss or destruction the
bearer to whom such new Warrant or coupon is issued shall also bear and
pay to the Company all reasonable expenses incidental to the investigation



by the Company of evidence of such loss or destruction and to such
indemnity.

(m) If the bearer of any Share Warrant shall surrender it together with all
coupons belonging thereto for cancellation and shall lodge therewith at the
registered office for the time being of the Company a Declaration in
writing, signed by him, in such form and authenticated in such manner as
the Directors shall from time to time direct, requesting to be registered as
a member in respect of the Shares specified in such Warrant, and stating in
such Declaration his name and address, he shall be entitled to have his
name entered as a registered member of the Company in respect of the
Shares specified in the Warrant so surrendered, but the Company shall not
be responsible for any loss incurred by any person by reason of the
Company entering in the Register upon the surrender of a Warrant the
name of any person not the true and lawful owner of the Warrant
surrendered.

(n) Regulation § of Table A shall be read and construed as if at the end of
such Regulation there were added the words “or, in the case of a Share
Warrant, in the bearer of the Warrant for the time being”.

(o) Regulation 29 of Table A shall be read and construed as if the word
“registered” appeared before the word “member” in the first line of such
Regulation.

(p) Regulation 30 of Table A shall be read and construed as if the word
“registered” appeared before the word “share” in the first line of such
Regulation.

A notice may be given by the Company to the holder of a Share Warrant to the
address supplied by him by notice in writing to the Company from time to time for
the giving of notice to him. Any notice to the Company supplying a new address
for the giving of notices by the Company shall be accompanied by the Share
Warrant which shall be cancelled and a new Share Warrant shall be issued having
endorsed thereon the address to which future notices by the Company to the holder
of the Share Warrant may be given.

The Directors may from time to time require any holder of a Share Warrant who
gives, or has given, an address at which notices may be served on him, to produce
his Share Warrant and to satisfy them that he is, or is still, the holder of the Share
Warrant in respect of which he gives or gave the address.

Any Notice required to be given by the Company to the Members, or any of them,
and not expressly provided for by these Articles, or any Notice which cannot be
served in the manner so provided, shall be sufficiently given by advertising the same
once in the London Gazette.



Deferred Shares
116 Income and Capital

(a) Save as provided in paragraph (b) below, the holders of Deferred Shares
shall not be entitled to any participation in the profits or the assets of the
Company.

(b) The holders of Deferred Shares shall only be entitled to participate in the
assets of the Company after the holders of every other class of shares in the
capital of the Company shall have received on a return of assets on

liquidation or otherwise the sum of £1 million in respect of each share
{other than Deferred Shares) held by them.

117 Voting

None of the Deferred Shares shall carry any right to receive notice of or attend and
vote at any general meeting of the Company.

118 Repurchase

Notwithstanding any other provision of these Articles, the Company shall have the
‘power and authority at any time to purchase all or any of the Deferred Shares for
an aggregate consideration of £1 which shall be applied for the benefit of the
Company.”
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