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Tne following resclution was pasaed as a 8puecial Resolution at an
Extraordinary General Hesting of the Company on l7th July 199}

SPECIAL RESOLUTION

THAT the Regulations contained in the document produced to the Meeting
marked "A" and signed by the Chairman of the Meeting for the purposa of
identification, copies of which having been available for inspection at
the Meeting, be and are hereby approved and adopted as the Articles of
Assoriation of the Company in substitution for, and to the entire

exclusion of, the existing Articles of Association of the Company .

.
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THE CHMPAWIRS ACTS 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF
PLYSU PIC

{Ado" ad by Special Resclution passed on )

PRELIMINARY

Interpretation

In these articles, unless the subject or contuxt otherwise requires:

*Act” means the Companiews Act 1985;

»"Acts® means the Companies Acts 1985 and 1989 and every statute
(including oxders, regulatione or other subordinate legislation made
thereunder) for the time being in force concerning companies sc far
as they apply to tha Company;

varticles” msans these articles of association or other articles of
aspociation of the Company for the time being in force;

rauditors” means the auditors for the time being of the Company;

*hoard*® means the boarg of directors from time to time of the Company
or the directors present or deemed to be present at a duly cnnvenad
meeting of the directors at which a guorum is present;

wclear daye” in relation to a period of notice means that period
excluding the day when the notics is given or deemed toc be given and
the day for which it is given or on which it is to take effect;

mcompany” includes any body corporate (not being a corporation =ole)
or association of persons, whether or not a company within the
maaning of the Acts;

ndirector” means & director for the time being of the Company;

rdividend” includes bonus;

exscuted” in relation to a document includes reference to its being
exscuted under hand or under seal or by any other method permittaed by

law;

“holdsr* means, in relation to any share, the member whose name is
sntersd in the register as the holder of that share;
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"member" means a member of the Company;

*office" means the reglsteraed office for the time being of the
Company;

vpaid-up” includes credited as paid-up;

‘recognised person™ means a recognised clearing houss or a nominee
of a recognised clearing house or of a recognised investment exchange
who is desmignsted as mentioned in Section 185(4) of the Act;

"register” means the register of members to be kept pursuant to
Section 352 of the Act;

vsesal” neans the common soal of the Company or any official or
securities seal that the Company may have or may be permitted to have
undexr the Acts;

"secretary” meana the secretary for the time being of the Company and
includes any assistant or deputy secretary and any person appointed
by the board te perform the duties of the secretary;

"The Stock Exchange" maans the International Stock Exchange of the
United Kingdom and the Republic of Ireland Limited;

wwritten" and "in writing" includes printing, lithography and other
methods of representing or reproducing words in a legible form.

Unless the context otherwise requires, words and expressaions
contained in these articles and not defined above shall bear the same
meaning as in the Acts but excluding any statutory modification
thereof not in force when these articles become binding on the
Company.

Where an ordinary resolution of the Company is expressed to be
required for any purpose, a special or extraordinary resolution =zhall
also be effective for that purpose, and where an extraordinary
resolution is expreased to be reguired for any purpose, a special
rasolution shall aleo be effective for that purpoze.

Table "A" not to apply

Neither tha regulations contained in Table A in the first schedule to
the Companias Act 1948 nor those contaipned in Table A in the schedule
to the Companies (Tables A to F) Regulations 1985 shall apply as the
regulations or articles of the Company.

SHARE CAPITAL
Ordin hares
The authorised share capital of the Company at the date of adoption

of these articles is £4,750,000 divided into 47,500,000 ordinary
shares of 10p each.




4. Allotmant

fubjeet to the provisions of the Acts and any relevant authority of !
the Company in general meeting required by the Acts, the board shall T
have unconditional authority to allot {with or without conferring :
rights of renunciation), grant options over, offer or otherwise deal
with or dispose of any unissued shares of the Company (whether
forming part of the original or any increased capital) or rights to
subscril»e for or convert any security inte shares of the Company to .
wuch persons, at such times and generally on auch terms and Ak
conditions as the beard may decide but so that no share shall ru
imsued at a discount. A

5. Power to attach rights g

Subject to the provisions of the Acts and to any rights attached to L
any existing shares, any new shares in the capital of the Company may
be allotted or issved with or have attached to them such special
rights or restrictions as the Company may from time to time by
ordinary resolution determine, or, if no such determination is made,
as the board shall determine.

6. Radeemable shares

Subject to the provisions of the Acts and to any rights attached to .
any existing shares, any shares in the capital of the Company may be (S
issued on terms that they are to be redeemed or, at the option of the
Company oxr the holder, are liable to be redeemed.

7. Variation of rights

(A) Subject to the provisions of the Acts, all or any of the rights or
privileges attached to any clasa of shares in the Company may be
varied or abrogated (i) in auch manner (if any) as may be pr.vided
by such rights, or (ii) in tha absence of any such provision, either 5
with the consent in writing of the holders of at least three-fourths b,
of the nominal amount of the issued shares of that class or with the I
sanction of an extraordinary resolution passed at a separate meeting |
of the holders of the issued shares of that class validly held in !
accordance with the provisions of thaese articles, but not otherwise.

(B) The rights attached to any class of shares shall not, unless 1;
otherwise expreassly provided in the rights attaching to such shares, .
he deemed to be varied or abrogated by the creation or issue of B
shares ranking pari passu with or subsesquent to them or by the B
purchase or redemptien by the Company of its own shares in accordance
with the provisions of the Acts and article 38.

&. Commission

The Company may exercise all powers confaerred or permitted by the Act .
of paying commissions or brokerage. Subject to the provisions of the

icts, such commission may be satisfied by the paymont of cash or the :
allotment oi fully or partly paid shares or the grant of an option to S
call for an allotment of sharas or by any combination of such '
mathods.
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Except as oxrdexed by 2 court of competent jurisdicticn or as requirad
by law, the Company shall not recogniee any person as holding any
share upon any trust and shall not bs bound by or ctherwise compalled
to recognise (even if it hos notice of it) any equitable, contingent,
future, partial or other claim te or interest in any share other than
an absolute right in the holder to ths whole of the share.

SHARE CERTIFICATZS

Right to certificates

Every person (except a vecognised person in respect of whom the
Company is not required by law to complete and have ready for
daelivery a certificaiw} upsn becoming the holder of any shares shall
be antitiad within two months after allotment or lodgement of a
transfer, as tha ~ase may be (unleas thae terms of issue of the shares
provide otherwisat, and without charge to one certificate for all the
sharee of any class registered in his name or, in the case of shares
of more than cne class being registered in his name, to a separate
certificate for aach zlass of shares so registered.

Where a member (other than a recognised person) tr: isfers part of his
shares comprised in a certificate he shall be entitled to one
certificate for the balance of shares retained by him without charge.

Tha Company shall not e bound to issue more than one certificate in
raspect of shares held jointly by two or more persons and delivery of
a certificate to any one jolnt holder shall be sufficient delivery to
all joint holders.

Every certificate of shares sghall apecify the number and class and
the distinguishing numbers (if any) of the shares in respact of which
it is issued and the amount paid up thereon and shall be issued under
a seal, which may be affixed to or printed on them, or im such other
mannexr having the same effect as if issued under a seal as the board
may approva.

Replac --ut certificates

At the request of a membor the board may cancel two or more
certificaten representing shares of any one class and issue without
charges a single raeplaceme:nt certificate upon surrender of the
original certificates for (»pcellation.

At the reguest of a mexber the board may issue two or more
certificates ropresenting shares held by him in such proportions an
hs may specify upon surrender of the original certificate for
cancellation and upon payment of such reasonable sum as the board may
decide.

The board may cancael any certificate which is worn out, defaced, lost
or destroyed and issue a replacement certificate upon such terms as
to provision of evidence and indemnity (with or without security) and
to payment of any sxceptional expenses incurred by the Company in the
investigation of such evidence and the preparation of such indamnity




and sacurity as the hoard may decide, and upon surrender of the

& original certificate (where it is worn out or dafaced).
LIEN
12, Company’s lien on shares not fullv paid
L (A) The Company shall have 'a first and paramount lien wupon every share,

(other than a fully paid-up share) registered in tle name of a member
!whether solely or jointly with other persons) for any amaunt payable
in respect of such share, whether the due date for payment shall have
arrived or not, and such lien shall apply to all dividends from tima
to time declared or other moneys payable in respect of such share.

2 The board may at any tlme either gena:ally or in any particular case
declare any share to ha wholly or partly exempt from the provisions
of this article. Unless otherwise agreed with the travsferee, the
registration of a transfer of a share shall operata a+ a waiver of
tha Company's lien, if any, on such share.

13. cnforceirant »f lien by sala

(A) For the purpose of enfocrcing the Company‘s lien, the board may aell

any share subject to it in such manner as it may decide, provided
that the due dzte for payment has arrived and payment isx not made

® within fourteen clear days after the service of a notice in writing
(stating, and demanding payment of, the aum payable and giving notice
of the intention te sell in default of such payment), on the member
concerned (or to any person sntitled to the share by transmission}).

{3} For giving effect to such sale, the board may authorise any person to

» sexecute an inatrument of transfer of any share sold in the name and

on behalf of the holder or the person, if any, entitled by

transmission to the share in favour of the purchassr or his nominee.

The purchaser shall not be bound to see to thae application of the

nurchzse money, and the title of the transferee shall not be affected

~y any irzegularity in or invalidity of the proceed.ngs in referencs
» to the sale.

14. Application of proceeds of sala

The net proceeds of any sale effected under the previous articla,
after payment of the cests thersof, shall be applied by tha Company

b in or towvards satisfaction of the amount in respect of which the lien
axists. Auy residue shall (upon surrender to the Company for
canceliation of the certificate for the shares sold, or the provision
of such indemnity (with or without security) as to any lost or
destroyed certificate as the board may decids and subject to a livu
lien for sums rot presently payable as existed upon the shares before

) the sale) be paid to the member or any person entitled by
transmissiou ': the shares immediately before the sala.
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CALLS ON SHARES
Calls

Subject to the terms of allotmant of shares, tha board may from time
to time make calls upon the members in respect of any mons s unpaid
on the zshares or any class of shares held by them respesccively
(whether in respect of nominal value or any premium} and not payable
on a date fixed by or in accordance with the terms of issue. FEach
tembar shall (subject to receiving at least fourteen claar days’
netice specifying when and where payment is to be made) pay the
amount called to the Company as required by the notice. A call may
ba made payable by instsrlments and may, at any time before receipt by
the Company of a sum due thereunder, be either raevoked or postponsd
in whole or in part as the board may determine. A call shall be
deemad to have beon made at the time when the resolution of the

board authorising such call was passed. A person upon whom a call is
made shall remain liable notwithstanding the subsequunt transfer of
tha share in respect of which the call was made. The joint holders
of a share shall be jointly and severally liable for payment of all
calls in respect of such share.

Power to differsntiate

The board may make arrangemants on the allotment or imsue of shares
for a difference as between the allottees or holders of such shares
in the amount and the time of payment of calls,

Interest on callse

If the whole of the sum payable in respect of any call is not paid

on or before the day appeinted for payment, the person from whom it
is due and payable shall pay interest on the unpaid amount at such
rate as may be fixed by the terms of allotment of the share or, if no
rate is fixed, at such rate, (not exceeding, without the sanctior of
the Company given by ordinary resclution, 20 per cent. per annum) as
the board may decide f£rom and including the day appointed for payment
until but exeluding the day of actual payment and all costs, charges
and expenses incurred by the Company by the xreascn of such non-
payment. The board may waive payment of the interest in whole or in
part.

Payment in sdvance,

The board may, if it thinks fit, receive from any member willing to
advance the same all or any part of the moneys uncalled and unpaid
upon the shares held by him and such payment in advance of calls
shall extinguish pro tanto the liability upon the shares in respect
of which it is made. The Company may pay interest upon the money
paid in advance, or upon so much of it as from time to time exceeds
the amount of the calls then made upen the shares in respect of which
the advance has bsen made, at such rate (not exceeding, without tha
sanction of the Company given by ordinary resolution, 20 per cent.
per annum) ag the board may decida.




19. Sume duo on allotment treated as calls

Any sum which bacomea payabls in respect of a share on allotment cr
at any data fixed pursuant to the terms of allotment, whether in
ruspact of the nominal valum of the share or by way of premium or as
an instalment of a call, shall be deemed to be a call and in case of
non-~payment all the provisions of these articles as to paywment of
interest and expenses, forfeiture or otherwise shall apply as if
such sum had become payable by virtus of a call.

FORFELITURE

20, Hotice if call not paid

If any member fails to pay the whole of any call or any inatalment of
a call on or before the day appointed for payment, the board may at
any time serve a notice in writing on such member or on any person
entitled to the shares by transmission, demanding payment, on a date
not less than fourteen clear days from the date of the notice, of the
amount of the call ocutstanding and any interest that may have accrued
thereon and all cozm, charges and expenses incurred by the Company
by reason of such non-payment. The notice shall name the place where
payment is to be made and shall state that if the notica is not
complied with the shares in respect of which the call was made will
ba liable to be forfeited.

21. Forfeiture for non-compliance

If the notice referred to in the previous article is not complied
with, any share in respect of which it is given may, at any time
before payment required by the notice has been made, be forfeited by
a resolution of the board to that effect. Such forfeiture shall
include all dividends declared or other money payable in respect of
the forfeited shares and not paid before the forfeiture.

22. Notica after forfsituras

When any share has been forfeited, notice of the forfeiture shall be
served up- n the person whe was before forfeiture the holder of the
share or the psrson entitled by transmission to the share but no

= forfeiture shall be invallidated by any omission to give such notice.
" An sntry of the fact and date of forfeiture shall ba made in the

register,
23. Dispoual of forfeited sharas
(&) Until cancelled in accordance with tha Act, a forfeited share,

R togather with all rights attaching to it, shall be deamad to be the
N property of tha (ompany and may be sold, re-allotted, or otherwise

; ) disposed of either to the person who was before the forfeiture the
; holder or te¢ any other peraon, upon such terms and in such manner as
“p the board may docids. Where for the purposes of its disposal a

forfeited share is to be .ransfarred to any person, the board may
authorise acwe person tc execute & tranafsr of ths share to the
transfare-  The Company may receive the consideration (1f any) given

N & for the share on its disposal and may register the transferee as the
holdexr of tha share.
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Tha board may at any time before any shara so forfeited has been
cancelled, sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as it thinks fit.

A statutory declaraticn by a director or secretary of the Company
that & share has been duly foxfeited on the date stated in the
declarstion shall be conclusive evidence of the facts therein stated
as &gainst all persons claiming to be entitled to the share. The
declaration shall (subject if necessary to the axecution of an
instrument of tranafsr) constitute a good title to the share and the
person to whom the share is disposed of shall not be bound to see to
ths application of the consideration, if any, nor shall his title to
the share be affected by any irregularity in or invalidity of the
proceadings in reference to the forfeiture or disposal of the share,

Arrears to be paid notwithstanding forfeiture

Any person whose shares have been forfeited shall thersupon cease to
be a member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares but shall remain liable
to pay, and shall forthwith pay to the Company, all calls, interest
and costs, charges and expenses owing upon or in respect of auch
shareas at the time of forfeiture, together with interest thereon,
from the time of forfeiture until payment, at such rate as may be
fixed by the terms of allotment of the shares or, if no rate is so
fixed, at such rate (not exceeding, withcut the sanction of the
Company given by ordinary resoluticn, 20 per cent. per annum) as the
board may decide and the board may if it thinks fit enforce payment
without any allowance for the value of the saares at the time of
forfeiture or for any consideration received cn their disposal.

Surrender

The board may accept the surrender of any share liable to be
forfeited and in auch case references in these articles to
forfeiture shall include surrender.

URTRACED SHAREHOLDERS

Power of sale

The Company shall be entitled to sell any shara of a member, or any
share to which a person is entitled by transmismion, if and provided
that:~

{i) for a period of not less than twelve years prior to the date
of publication of the advertisements referred to in esub-
paragraph {ii) below (or, if published on twe different
dates, the first of them} no cheque, order or warrant sent by
the Company through the post in a pre-paid envelope addressad
to the member, or to the person entitled by transmission to
the share, at his address on the register or other last kuown
address given by such member or person to which cheques,
orders and warrants in respact of such share are to be sent
hae been cashed and no communication has baan received by the
Company from such member or person (in his capacity as member
or person entitled by transmisesion) provided that in any such
period of twalve years the Company.has paid at least three
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cash dividends (whether intarim or final) and no such
dividend han besn claimec Ly %he persmon entitlaed to it;

(it} at the expiration of the said period of twelve years the
Company has given notlece of itu intention to sell such shara
by advertisement in both a leading daily newspaper and in a
newapaper circulating in the area of the address referred to
in paragraph (A)(i) of thie article:

(iii) the Company has not during the further period of three montha
after the date of the advertisements (or the later
advertisement if the two zdvsrtisements are published on
different dates) and prior to the exercime of the power of
sale received any communication in respact of such share from
the member or parﬁgn entitled by transmission; and

{iv) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange of its intention
to sell such share.

If during the period of not less than twelve years referrad to in
paragraph (A) above or during any period ending on the date when all
the requirements of paragraphs (A)(i) to (iv) above have been
satisfied any additional shares have been issued in right of those
held at the beginning of, or previously so iasued during, such
perioda and all the reqguirements of paragraphs (A)(il) to (iv) above
have been satiafied in regard to such additional shares, the Company
shall alsc be entitied to sell the additional shares.

Por giving effect to such sale, the board may authorise any person to
exacute an inatrument of tranafer of such share in the name and on
behalf of the holder of, or the person entitled by transmission to,
such share in favour of the purchaser or his nominee. The purchaser
shall not be bound to see to the application of the purchase money
and the title of the transferee shall not be affected by any
irregularity or invalidity in the proceedings in reference teo the
sale,

Application of proceeds of mala

The Company shalli account to the member or other person entitied to
such share for tha net procesds of such sale by carrying all moneys
in respect thereof to a separate account. The Company shall be
deemed to ba a debtor and not & trustee in raspect thereof for such
member or other parson. Moneys carried to such separate account may
sither be amployed in the business of the Company or invested in such
investments as the hoard may from time to time think fit. No
interest shall be payable in respect of such moneys and the Company
shall not be regquired to account for any money earned on them.

TRANSFER OF SHARES

F f transfar

Each member may transfer all or any of his shares by instrument of
transfer in writing in any usuzl form or in any form approved by the
board, and such instrument shall be executad by or on behalf of the
transferor and (in the case of a transfar of a ahare which is not
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fully peid-up) by or on hkohalf of the transferse, The transferor
shall be deemed to remain the holder of such share until the name of
the transferee is entered in the register in respect of it.

Right to refuss reqistration

Subject to the provisions of article 66, the board may, in ita
absalute discretion and without giving any reasen, rafuse to register
any share transfer or renunciation of a renounceable letter of
allotment unless:-

(i) it is in respect of a share which is fully paid-up;

it is in respect of a share on which the Company has no
lien;

it is in roespect of only one clasas of shares;

it is in favour of a single transferee or not more than four
joint transferees;

it is duly stamped (if so required); and

it is delivered for registration to the office or such other
place as the board may from time to time determine,
accompanied (except in the case of a transfer by a recognised
person where a certificate has not been issued) by the
certificate for the shares to which it relates and auch other
avidence as the board may reascnably require to prove the
title of the tramsferor and the due execution by him of the
transfer or, if the transfer is executed by some other perscn
on his behalf, the authority of that person te do sa.

If the board refuses to register a transfer of a share it shall,
within two months after the date on which the tranasfer was lodged
with the Company, send notice of the refusal to the transferea. Any
instrument of transfer which tha board refuses to register shall
(except in the case of suspected fraud) be returned to the perason
depositing it. All instruments of transfer which are registered may,
subject to article 136, be retained by the Company.

Fees on reqistration

No fee shall be charged by the Company for registering any transfer
or other document relating to or affecting the title to any shares ur
the right to transfer them or for making any cther entry in the
register.

Sugpension of recgistration and closing of register

The registretion of transfers may be suspended at such times and for
such period (not exceeding 30 days in any year) as the board may from
time to time determine and either generally or in respect of any
class of sharas.
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TRANSMISSION OF SHARES

32, aath

(A, The personal representatives of a deceased member shall be the only
persons recognised by the Company as having any title to shares held
by him alone or to which he alone is entitled; but in the case of

® shares held by more than one person, only the surviver or survivors
shall be recognised by the Company as being entitled to such shares.

(B) Hothing in thesge articles shall release the oatate of a deceaped
member from any liabliity in respect of any share which has been
solaly or jointly held by him.

@
33. Elecrion of persen entitled by transmission
(A) Any person becoming entitled to a share in consequence of the death

or bankruptcy of any member or of any other event giving rise to a
transmission of such entitlement by operation of iaw may, upon such

@ evidence being produced as may be required by the board, elect either
to be registerad as a member or to have some person neminated by him
registersd as a member.

{B) If he elects to be registered himself, he shall give notice to the

Company to that effect. If he elects to have some other person

[ ] registered, he shall sxecute a transfer of such share in favour of
that person. All the provisions of these articles relating to the
tranafer of shares shall apply to the notice or instrument of
transfer (as the case may be) as if it were an instrument of trans.er
executed by the member and his death, bankruptcy or other event as
aforesaid had not ocecurred.

®
(<) The board may at any time give notice requiring any such person to
elect as aforesaid and if such notice is not complied with within
sixty days the board may thereafter withhold payment of all
dividendas and cther moneys payable in respect of such share until
the netice has been complied with.
L

4. Righte on tsanamission

Where a person bacomes entitled to a share in coneaquence of thae
death or bankruptey of any member, or of any other event giving rise
to a tranemission of such entitlement by operation of law, the

® righta of the holder in relation to that share shall cease but the
persor so entitlad may give a goocd discharge for any dividends and
other moneys payeble in respect of it and shall, subject to the
provisiona of articles 33 and 121, have the same rights to which he
would be entitled if he were the holder of the share, except that he
shall not, before he is reglstered as the holder of the share, be

D entitlad in respect of it to receive notice of or exercise any rights
conferred by membarship in relation to meetings of the Company or any
saparate nesting of the holders of any class of shares in the
Company.

- 11 -
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meatings shall during his absence be sent in writing to him a2t any
address given by him to the Company for this purpose but if no such
reguast is maax it shall not be necessary to give notice of a board
meecting to a director who is absent from the United Kingdom.

uor

Tha guorum necessary for the transaction of business may be
determained by the board and until otherwise detarmined shall be two
directors present in person or (subject to article #2) by alternate.
A duly convened meeting of the board at which a quorum is present
shall ba compstent to exercise all or any of the authorities, powers,
and discretions for the time being vested in or exercisable by the
board.

Chairman of board

The board may appoint one of its body as chairman to preside at evory
board meeting at which he is present and one or more deputy chairmen
and determine the period for which he is or they are to hold office
(and may at uny time remove him or them from office), but if no such
chaixman or deputy chairman is elected, or if at any meeting neither
the chairman nor a deputy chairmay is present within five minutes of
the time appointed for holding the same, the directors and alternate
directors (in the absence of their appointors) present shall choose
one of their number to be chairman of such meseting. In the event of
two or more deputy chairmen being present, the senior of them shall
act as chairman of the meeting, seniority being determined by length
of office since their last appointment or reappointment. As between
two or more who have hald office an equal length of time, the deputy
chairman to act as chairman shall be decided by those directors and
alternate directors (in the absence of their appointors) present.
Any chairman or deputy chairman may also hold executive office under
the Company.

Voting

Questions arising at any meeting shall be determined by a majority of
votes. In case of au eguality of votes tha chairman shall have a
second or casting votwa.

Participation by telephons

Any diractor or his alternate may validly participate in a meeting of
the board or a committes of the board thzeugh the medium of
conference telephone or similar form of communication equipment
provided that all persons participating in the meating are able to
hear and speak to each other throuclout such meeting. A person so
participating shall be deemsd tc Le prasent in person at the meeting
and shall accordingly be counted in a guorum and be entitled to vote.
SuLject te the Acts, all business transacted in such mannex by the
bc-»d or a committee of *he board shall for the purposes of thase
articles be deemed to be validly and effectively transacted at a

mes* ‘ng of the board ¢r : committes notwithstanding that fewar than
two Girmctors or altez: ais directors are physically present at tha
aame place. Buch a meeting shall be deemed to take placs vhere the
largest group of those participating is assembled or, if there is no
such group, where the chairman of tha meating then is.

g - 40 -
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[=] Oor writin

A resolution in writiug executed by all the directors for the time
being entitled to receive notice of a board meeting and wot being
lass than a quorum or by all members of a cormittee of the board
shall be as valid and effective for all purposes as a resolution duly
passed at a meeting of the board, (or committee, as tha case may bea)
and may consist of several documents in the same form each executed
by one or more of the directors or members of the relevant committeea.
Such a resolution need not be signed by an alternate director if it
is signed by the director who appointed him and a resolution signed
by an alternate need not 2lso be signed by his appointor.

Proceadings of committees

A1l committees of the board shall, in the axercise of the powers
delogated to them and in the transaction of business, conform to any
mode of proceedings and regulatione which may be prescribed by the
board, and subject thsreto shall be governed by such of these
articles as regulate the proceedings of the board as are capable of
applying.

Minutes of proceedings

The board shall cause minutes to be made in books kept for the
purpose of 1~

(i) all appointments of officers and committees made by the
board; and

(iiy tha names of directors present at avery meeting of the board,
committeas of the board, the Company or the holdeirs of any
class o shares or debentures of the Company, and 21X orders,
resclutions and proceedings of such meetings.

Any such mismtes as aforesaid, if purporting to be signad by the
chairman of the meeting at which the proceedings were held or by the
chajrman of the next succesding meeting or the secretary, shall be
rucaivable as prima facie evidence of the matters stated in auch
minutes without any furthaer proof.

Validity of

roceedings of board or committes

ALl acts done by a meeting of the board, o of a committee of the
board, or by any person acting as a director, alternate d. rector or
menmbaer of a committee shall, notwithstanding that it is aiterwards
diocovered that there was some dafect in the apneintment of any
person or persons acting as aforesaid, or that they or any of them
were or was disqualified from holding office or not untitled to vote,
or had in any way vacated their or his office, be as valid as if
avery such person had been duly appointed, and was duly qualified and
had =ontinued to bes a director, alternate or member of a committee
and entitled to vote.

’ _41._
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SECRETARY AND AUTHENTICATION OF DOCUMENYS

Sacretar

Subject to the provisions of the Acts, the board shall appoint a
secretary or joint secretaries and shall have power to appoint one or
more persons to be an aasistant or deputy saecretary at such
remuneraticn and upon such conditions as it thinke f£it. The board
may from time to time remove any person o appointed from office and
appoint another or othars in his place.

Any provision of the Acts or of theae articles requiring or
authorising a thing to be done by or to a director and the secretary
shall not be satisfied by its being done by or to the same person
acting both as director and as, or in the place of, the secretary.

Authentication of documentsg

Any director or the secratary or any person appointed by the board
for the purpose shall have power to authenticate any documents
affecting the constitution of the Company (including its memorandum
ard articles of association) and any resolutions passed by the
Company or the bward or a committee of the board and any books,
recoxds, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true
copias or extracts,

SEALS

Safe custody

Tha board shall provide for the safe custedy of every saal.

Applicaticn of seals

A seal shall be used only by the authority of a resolution of the
board ur of a committmse of the board. The board may determine who
shall cign any instrument to which a seal is affixed (or, in the

case of share certificates, upon which the seal is printed) either
generally or in relation to a particular instrument or type of
instrument. The board may also determine, either generally or in any
particulax case, that such signature may be dispensed with or affixed
by some mechanical means. Unless otherwise detarmined by the board:-

(i) share certificates and, subject to the provisions of any
instrument constituting the same, certificates issued in
respact of any deuentures or other sacurities, need not be
signed or, if signed, any signature may be applied by any
mech&nical or other means or may be printed theraeon; and

(ii) every other instrument to which a smal is affixed shall be
signed by one director and by the sacretary or a second
director.

Any instrument signed by one director and the secretary or by two

directors and expressed to be executed by the Company shall have the
sama effect as if executed under a seal.

8 - 42 -
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120.

121.

(A}

Gfficial sea)l for use abroad

The Company may sxercise the powers conferred by the Acta with regard
to having an official seal for use abroad, and such powers shall be
vasted in the hoard.

DIVIDENDS AND OTHER PAYMENRTS

Declara’ .on of dividends

Subject to tha proviasions of the Acts and of these articles, the
~ompany may by ordinary resclution declare a dlvidend to be paid to

¢ members according to their respective rights and interests in the
profits of the Company, but no dividend shall exceed the amount
recommended by the board.

Interim dividends

Subject to the provisions of the Acts, the board mzy declare or pay
such interim dividends (including any dividend payable at a fixed
rate} as appears to it to be justified by the profits of the Company
available for distribution. If the share capital is divided into
different classes, tha board may pay interim dividends on shares
which rank after shares conferring preferred rights with regard to
dividend as well as on shares with praferred rights, unless at the
time of payment any prefersntial dividend is in arrear and, provided
the board acts in good faith, it shall not incur any liability to the
holders of shares conferring preferred rights for any loss they may
suffer by the lawful payment of any interim dividend on any shares
ranking after those with preferred rights.

Entitlement to dividends

Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid-up
on the shares in respect of which the dividend is paid, but no amount
paid-up on a shars in advance of a call shall be treated for the
purpose of this article as paid-up on the share. Subject as
aforesaid, all dividends shall Le apportioned and paid
proportionately to the amounts paid-up on the shares during any
portion or portions of the period in respect of which the dividend is
paid.

Mathod of paymaent

The Company may pay any dividend, interest or other sum payable in
respect of a share in cash or by cheque, dividend warrant, or money
order and may send the sama by post to the registered address of the
person entitled to it and in the case of joint holdars (or of two or
more persons being jointly entitled to a share by reascn of the
daath or bankruptcy of a maembar or othexwise by operation of law) to
the registered addrass of that person whosa name stands first in the
register (or, in the case of persons artitled on death or bankruptcy,
if their names are not entered in the register, to such of those
persons wheose surname stands alphabetically first), or to such person
and address as the person or persons entitled may direct in writing.
®very chegque, warrant, or ordex is sent at the risk of the parson
en-itled to the money represented by it ani shall be made payzble to
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123.

124.

125.

126.

the order of the parson or persons entitled and the payment of the
cheygue, warrant or order shall bs a good discharge to the Company.
In addition, sny such dividend or other sum may be paid by any bank
or other Zunds transfer system or by such other means and to or
through such persen as the holder or joint holders may direct in
writing, and the Company shall have no xesponsibility for any sums
lost or delayed in the course of any such transfer oc when it has
actad on any such directions. Any joint holder or other person
jointly entitled to any share may give an effective receipt for all
dividends and other moneys paid in respect of such share.

Withrut prejudice to the provisions of article 66 the board may
withhold paymaent of any dividend payable to any peraon entitled to a
shara by reason of the death or bankruptcy of the holder, until such
perscn has provided such evidence of his right as the board may
reasonably require.

Divi lends not to bear intereat

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

Calls or debts may be deducted from dividends

The board may deduct from any dividend or other moneys payable to
any persen on or in respect of a shara all such sums as may be due
from him to the Company cn account of calls or otherwise in relation
to shares of the Company.

Unclaimed divide:nds etc

All unclaimed dividends, interest or other suma payable may be
invested or otherwise made use of by the board for the benefit of the
Company until claimed. All dividends unclaimed for a period of
twelve yaars after having been declared shall be forfeited and cease
to remain owing by the Company. The payment of any unclaimad
dividend, interest or other sum payable by the Company on or in
respent of any share into a separate account shall not conatitute the
Company a trustea in respaect of it.

Uncashed dividends

If cheques, warrants or orders for dividends or othar moneys payable
in respect of a share sent by the Company to the person entitlad to
it &ve raturned to the Company or left uncashed on two consecutive
occasions, the Company shall not be obliged to send any dividends or
other moneys payable in respect of that share due to that person
until he notifies the Company of an address to be used far the
purpose.

Payment of dividends in Apecie

Without prejudice to the provisions of articles 65, the board may,
with the authority of an ordinary resolvtion of the Company, direct
that payment of any dividend declared may be satisfied wholly or in
part. by the distribution of spacific asaets and in particular of
paid-up shares or debentures of any other ccupany. Where any
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i difficulty arises in regard to the distribution, the board may assttle
R it as it thinks fit and in particular may issue fractional

L cartificates (or ignore fracticns), and may fix the value for

L distribution of such specific assets or any part thereof, and may

e determine that cash payments may be made to any members upon tha

MUY footing of the wvalue so fixed, in order to sscure equality of
distribution, and may vest any such assats in trustees upon trust for
the persons antitled to the dividend as may seem axpedient to the
board.

127. Payment of scrip dividends

{A) Without prejudice to the provisiona of article 66 the board may, with
the prior authority of an ordinary resolution of the Company, offar
holders of a particular class of shares the right to elect: to receive
further shared of that clamss, creditsd as fully-paid, insteaa of
cash in respect of all or part of any dividend or dividends specifiad
by the ordinary resolution, subject to such axclusions, restrictions
or other arrangements as the board may in its absolute discretion
deem necessary or desirable in relation to compliance with legal or
practical problems under the laws of any territory, or the
reqiirements of any reccgnised regulatory body or any stock exchanga
in any territory.

(B) The following provisions shall apply where payment of a dividend ia
satisfied in accordance with paragraph (A) of this article:-

(1) tha ordinary resolution may specify a particular dividend or
may relate to all or any dividends declared or paid within a
specified period, but such periocd may not end later than the
boginning of the annual general meating next following the
date of the moeting at which the ordinary resolution is
passed;

(ii} the basie of allotment shail bYe determined by the board so
that, as nearly as may be considsred convenient without
involving any rounding up of fractions, the value (calculated
by reference to the average quotation) of the new ordinary
shares (including any fractional entitlement) to ba allotted
instead of any amount of dividend (disregarding any
associated tax credit) shall egual such amount. For such
purpose the “average quotaticn” of an cxdinary share shall
ba the average of tha middle market guotations for a fully
paid ordinary share of the Company as derived from the Daily
0fficial List of The Stock Exchange on the business day on
which the relavant dividend is declared and the four
praceding buz.ness dayr or shall be as determined by or in
accordance with the ordinary resclution;

(il the poard may make such provisions as it considers necessary
or expedient in rslation to any offer to be made pursuant to
this azrticle including but not limited to the giving of
notice to shareholders of the right. of election offered to
them, the provision of forms of election (whethsr in respect
of a particular dividend or dividends generally) and
determination of the procedure for making and raevcking such
elactions and the place a: which, and the latest time by
which, forms of election and any other relevant documents
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ALTERATION OF SHARE CAPITAL

Increase, consolidation, subwdivision and cancellation

The Company may by ordinary resoluticn:-

(i) increasa its share capital by such sum to be divided into
shares of such awount as the rasclution prescribes;

(ii) consolidate and divide all or any o%f its share capital into
sharea of a largsr amount than its existing shares;

{iiiy subject to the provisions of the Acts, sub.divide its shares,
or any of them, into shares of a smaller amoant and may by
such ramsolution determine that, as between the shares
resulting from such sub-division, any of them may have any
preference or other advantage or be subject to any
restriction as compared with the others; and

{iv) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and ¢diminish the amount of its share capital by the
amount of the sharesa se cancelled.

Fractions

Whanever as the result of any consolidation and division or aub-
divigsion cof shares any members of the Company would become sntitled
to fractions of shares, the board may on behalf of those membera deal
with such fractions as it shall determine and in particular may sell
the shares representing the fractions to any person (including,
subject to the provisions of the Acts, the Company) for the best
price reasonably obtainable and pay and distribute the net proceeds
of the sale in due proportions amongst those membars (except that any

amount otherwise due to a member,
summ as the board may from time to
the benefii of tha Company). For
such sale the board may authorise

being less than E2.50 or such othar
time determine, may be rotained for
the purpose of giving effect to any
some person to execute a transfer

of the shares sold to the purchaser thereof or any other persocn
nominated by the purchassr and may cause the name of the purchaser ox
his nominse to be entered in the register as the hoclder of the shares
comprisad in any such transfer. The purchassr shall not ke bound to
sne to the application of the purchase money and nor shall the title
of the transferee to the shares he affected by any irregqularity or
invalidity in the proceedings In reference to the sale.

Reduction of capital

Subject to the provisicns of the Acts, the Company may by special
resolution rsduce its share capit:i, any capital redemption reserva
and any share premium account in any way.

Pyrchase of own shares

Subjsct to the provisions of the Acts; the Company may purchase all
or any of ilts shares of any class {including any redaemable shares)
in any way provided that Lif at the ralevant date proposed for
approval of the proposed purchase thers shall bhe in issue any shares
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- of a clase entitling the hciders to convert into shares of any other
s class in the capital of the Company then no such purchase shall take
place unless iv has been sanctioned by xn extracrdinary resolution
passed at a separate meeting (or meetings if therae is more than one
class) of the holders of any such class of convertible shares.

y;; GERERAL MEETINGS
-Léf 39. Annysl gqeneral meeting

The Company shall hold annual general meetings, which shall be
convenaed by the board, in accordance with the Acts,

49. Extraordinary general meating

Al) general meetings of the Company other than annual general
meetings shall be called extraordinary general meatings.

4. Convening of extraordinary general meetings

The board may convene an extracrdinary general meeting of the
Company whenever it thinks fit and must do so forthwith upon recaeipt
of a roquisition from members in accordance with the Acts and in
default such meeting may be convened by requisitionists as provided
in the Acts. At any meeting convened on any such requisition or by
such regquisitionists no business shall be transacted except that
stated by the requisition or proposed by the board.

42. Length and form of notice
& (A) An annual general meeting and an extraordinary general meeting called

for the passing of a special resolution shall be called by not less
than twenty-one clear days’ notice in writing. All other

. extraordinary general meetings of the Company shall be called by not
@;ﬂ less than fourteen clear days’ notice in writing.

n {B) Subject to the provisions of the Acts, and notwithstanding that it
b & is called by shorter notice than that specified in this article, a
kA genarzl meeting shzll be duwemad to have been duly called if it is so
: agreed:-

(1) in the case of an annual general meeting, by all the members
entitled to attend and vote at the meeting; and

s (ii) in the case of any other meeting, by a majority in number of

e the members having a right to attend and vote at the meeting,

. being a majority together holding not less than ninety-five
per cent. in nominal value of the sharas giving that right.

N & {C) The notice shall specify:«

{i) whether the meeting is an annual general meeting oar an
extraordinary goneral meeting;

oo (ii) the place, the day and the time of the meeting;
: ® (iii} in the case of special business, the general nature of that
business; .
! . - 13 -
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;1;1' (iv) if the meeting is convened to consider a special or
ta sxtraordinary resolution, the intention to propose the
: resolution as such; and

{v) with reasonable prominence, that a member entitled ti atwe. .

. and vote is entitled to appoint one or mare proxies tw »» =g
A @ and, on a poll, vote instead of him and that a proxy need

! not also be a momber.

(o) The notice shall be given to the members (other than any who, under
the provisions of these articles or of any restrictions imposed on
any shares, are not entitled to receive notice from the Company), to
the directors and to the auditors.

43, Omigsion to send notice
The accidental omission to send a notice of meeting or, in cases
where it is sent out with the notice, an inatrument of proxy te, or
the non-receipt of either by, any person entitled to receive the same

shall not invalidate the proceedings at any general meeting.

44. Spacial business

All busminess transacted at a gensrzl meeting shall be deemed special
except the following transactions at an annual general meesting:-

(i) ‘the receipt and considaeration of the profit and loss acccount,
the bzlance sheet and reports of ithe directors and of the
auditors, and the documents required by law to be annexed to
the bzlance sheat;

(1iy the election of directors and other officers in the place of
those retiring by rotation or otherwise ceasing to hold
office;

(iii) the daclaration of dividends;

{iv) the appointment of the auditors (when special notice of the
resolution for such appointment is not required by the Acts)
and the fixing, or determination of the manner of the fixing
of, their remuneration; and

O ® (v} the renewal of the authorities of the Company in general
t meeting reguired by the Acts in relation to the allotm«rt of
shares.

PROCEEDINGS AT GENERAL MEETINGS
e o 45. Quorum

. (A3 No business shall be transacted at any gensral meeting unless a

1 quorum is present. The absence of a quorum shall not preclude the
appointment of a chairman in accordance with the provisions of these
articles, which shall not be treated as part of the business of the

& meeting.
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{B)

(B)

(<)

47,

48.

49.

LAy

(B)

The quorum for a genaral meeting shall for all purposes be two
members prasent in person or by proxy and entitled to vote.

rocedure if guo not present

If a guorum is not present within five minutes (or such longer
interval as the chairman in his absclute discretion thinks fit) from
the time appoii..ed for the commencement of the meeting or if during
a meating a quorum ceases to be present, the meeting, if convened by
or upon the requisition of members, shall be dissolved. In any other
case it shall stand adjourned to such time (being not less than
fourteen days nor more than twenty-eight days later) and place as the
chairman (or, in default, the board) shall appoint.

At any such adjourned meeting the quorum shall be two members present
in person or by proxy and entitled to vote and if a quorum is not
pregant within five minutes (or such longer interxval 58 the cheirman
in his absolute discretion thinks fit) from the time appointed for
the commencement of the meeting or if during the meeting a quorum
ceases to be present the adjourned meeting shall be dissolved.

The Company shall give not less than seven clear days’ notice of any
meeting adjourned for the want of a quorum and the notice shall state
the quorum requirement.

Chairman

The chairman (if any) of the board or, in his absence, the deputy
chairman (if any) shall preside as chairman at every general mseting
of the Company. If therse is no such chairman or deputy chairman, or
if at any meeting neither is present within five minutes after the
time appointed for holding the meeting, or neither is willing teo
act, the directors present shall select one of their number to be
chairman, and if only one director is presant and willlng to act, he
shall be chairman. In default, the members present in person and
entitled to vote shall choose one of their number to be chairman.

Director’s right to attend and speak

A director shall be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any class of
shares or debentures in the capital of the Company notwithstanding
that he is not a member.

Power to adijourn

The chairman may, with the consent of a meeting at which a quorum is
presant (and shall, if soc directed by the meeting} adjourn any
meeting from time to time and from place to place or for an
indefinite pericd.

Without prejudice to any other power which he may have undar these

articles or at common law, the chairman may, without the need for the
consant of the meeting, interrupt or adjourn any meesting from time to
time and from place to place or for an indefinite period if he is of
the opinion that it has become necessary to do so in order to secure
the proper and orderly conduct of the meeting, to give all persons

antitied to do so a reamsonable opportunity.of speaking and voting at
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the meating or to ensura that ths business of the meeting is
properly disposed of.

Notice of adjourned mesting

Without prejudice to the provisiona of article 46(C), whsnaver a
meeting is adjourned for twanty-eight days or more or for an
indefinite pericd at least seven clear days’ notice in wriving
specifying the place, the day and time of the adjourned meeting and
the general natura of the business to be transacted shall bn given
to the members {other than those who, under the provisions cf thesa
articles or of any restrictions impeosed on any shares, are not
entitlsd to receive notice from the Company), the directors and tha
auditors. Save as aforaesaid, it shall not be necessary to give any
notice of an adjourned meeting or of the business to be transicted at
the adjourned meeting.

Business at ad+iourned meeting

No business shall be transacted at any adjourned meeting other than
the business which might properly have bean transacted at the muweting
from which the adjournment took place.

Accommodation of members at meeting

If it appears to the chairman of a meeting that the meeting place
spacified in the notice convening the meeting is inadequate to
accommodate all members entitled and wishing to attend, the meeting
shall neverthelesa be duly constituted and its proceedings valid
provided that the chairman is satisfied that adequate facilities are
available to ensure that any member who is unable to be accommodated
is nonetheless able to participate in the business for which the
meeting has been convened and to hear and see all perscns present who
speak (whether by the use of microphones, loud-speakers, audio-visual
communications equipment or otherwise), whether in the meeting place
or elsewhere, and to be heard and seen by all other persons so
pregent in the same manner.

VOTIRG

Method of voting,

At any general meeting, a resolution put to the vote of the meeting
shall be dacided by a show of hands unless (before or upon the
declaration of the result of the show of hands) a poll is duly
demanded.

Subject to ths provisions of the Acts, a poll may be demanded upon
any gquestion by:-

(i) the chairman of the meeting; or

(iiy not less than five members present in perscn or by proxy and
entitled to vote; or

(iii) a mamber or members present in permon ox by proxy
representing in the aggregate not less than one-tenth of the
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(A)

{B)

(¢}

(D)

(E)

(Fy

total voting righta of all the members having the right to
vote at the meeting; or

(iv}) a member or members present in person or hy proxy holding
shares conferring a right to vote at the meeting, baing
shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the
shareas conferring that right.

A demand by a proxy for a member shall bea deemed to be a demand by
that member.

Unless a poll is so demanded and the demand is nct withdrawn, a
declaration by the chairman that the resolution has been carried, or
carried by a particular majority, or lost or not carried by a
particular majority, and an entry to that effect in the book
containing the minutes of proceedings of the Company, shall ba
conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such
resolution.

Procedure on a poll

If a poll is properly demanded, it shall be taken in such manner as
the chairman of the meeting diracts. He may appoint scrutineers, who
need not also be members, and may fix a time and place for declaring
the result of the poll. The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

Any poll duly demanded on the election of a chairman of a meeting or
on any question of adjournment shall be taken at the meeting and
without adjournment. A poll duly demanded on any other question
shall be taken at such time and place as the chairman directs, either
at once or after an interval or adjournment (but not mere than thirty
clear days after the date of the demand).

No notice need be given of a poll not taken immediately if the time
and place at which it is to be taken are announced at the meeting at
which it is demanded. In any other case at least seven days’' clear
notice shall be given specifying the time and place at which the
poll is to be taken.

Tha demand for a poll may bhe withdrawn but only with the consent of
the chairman and a demand so withdrawn shall validate the result of a
show of hands declared bafore the demand was made and, in the case of
a poll demanded before the declaration of the result of a show of
hands, the meeting shall continue as if the demand had not been mada.

The demand for a poll (other than on the election of the chairman of
the meeting or on any question of adjournment) shall not prevent the
continuance of a maeting for the transaction of any buainess otherx
than the question on which a poll has been demanded.

On a poll votes may bae given in person or by proxy and a member

entitled to more than one vote need not, if he votes, use all his
votes or cast all the votes he uses in the same way.
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5. Votes of menbers

a) Subject to any special terms as to voting upon which any shares may
have been issued or may for the time being be held, or any
suapension or abrogation of voting rights pursuant to these artiocles,
at a ganeral meeting of the Company every member present in person
shall upon a show of hands have one vote and every member present in
person or by proxy shall upon a poll have one vote for every
ordinary share of which he is the holder.

(B) In the case of a joint holder of a share the vote of the senlior who
tanders a vote, whether in person or by proxy, shall be accepted to
the exclusion of the votea of the other joint holders, and seniority
shall be determined by the order in which the names of the holders
stand in the register.

(€) A member in respect of whom an order has been made by any court or
official having jurisdiction (whether in the United Kingdom or
elsewhere) that he is or may be suffering from mental disorder or is
otherwise incapable of running his affairs may vote, whether on a
show of hands or on a poll, by hia guardian, receiver, curator bonis
or other person authorised for that purpose and appointed by the
court, and any such guardian, receiver, curator bonis or other person
may, on a poll, vote by proxy, provided that evidence (to the
satisfaction of the board) of the authority of the person claiming to
exercise the right to vote is deposited at the office (or at such
other place as is specified in accordance with the articles for the
deposit of instruments of proxy) within the time limits preacribed by
the articles for the deposit of instruments of proxy for use at the
meeting, adjourned meeting or poll at which the right to vote is to
be exercised.

56. Casting vote

In the cage of an equality of votes the chairman shall, both on a
show of hands and on a poll, have a casting vote in addition to any
vote to which he may be entitled as a member.

57. Restriction on veting rights for unpaid calls etc.

Unleas the board otherwise determines, no member shall be entitled in
respect of any share held by him to be present or to vote, sither in
perszon or by proxy, at any general meeting or at any separate meeting
of the holders of any c¢lass of shares or upon any poll, or to
exercise any other rights conferred by membership in relation to any
such meeting or poll if any calls or other moneys due and payable in
reapect of such share remain unpaid. Such restriction shall cease

to apply upon payment of the amount outatanding and all costs,
charges and expenses incurred by the Company by reason of such non-

payment.
58, Voting by proxy
(A) An inastrument appointing a proxy shall be in writing in the usual

form, or such other form as may be approved by the board, executed
by the appointor or his duly constituted attorney or, if thae
appointor is a corporation, under its seal or under the hand of its
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duiy authorised officer or attorney or other person authorised teo

‘7“i70 0 Bign.
o (8) An instrunsnt of proxy shall be deemed (subject te any contrary
P direction con*ained in the same) to confer authority to demand or

join in demanding a poll and to vote on any resclution or amendment
of a resolution put T2, or any other business which may propsrly come

i -,‘ bafore, the meeting for which it is given, as the proxy thinke fit.

—‘* “.. 4

' f (C) A proxy need not be a member of the Company.

"i 4 {D} A member may appoint more than one proxy to attend on the same

! oceasion. When two or more valid but differing proxies are delivered
1A O in respect of the same share for use at the same meeting, the ons

which is last validly deliverod (regardless of its date or thm date
of its execution) shall be treated as replacing and revoking the
other(a) as regards th+tv share.

{E) Deposit of an instrument of proxy shall not preclude a member from
» attending and voting in person at the meeting ox any adjournment
thereof or on any poll.

(F}) An instrument of proxy shall, unless the contrary is stated in it,
. be valid for any adjournment of the moeting as well as for the
meeting to which it relates. No instrument of proxy shall be wvalid

- after the expiry of twelve months from the date of its execution.
N (G) Subject to the provisions of the Acts, the Company may send cut proxy
forms to all or none of the persons entitled to receive notice of
P and to vote at any meeting, and if sent shall provide for two-way
Ko voting (without prejudice to any right to abstain) on all resclutions
X set oyt in the notice of meeting.
59, Deposit of proxy

An instrument appointing a proxy, and (if required by the board) any
power of attorney or other authority under which it is executed or a

] copy of it notarially certified or certified in some other way
approved by the board, shall be:-

(1) deposited at the office, or at such other place within the

s United Kingdom as may be specified in the notice convening
R the meeting or in any instrument of proxy or other

N & accompanying document sent by the Company in relation to the
meeting, not less than 48 hours before the time for holding
the meeting or adjourned moeting or the taking of a poll at
which the person named in such instrument pxoposes to veote;
o

- ¥ (ii) in the cass of a meeting adjourned for less than 28 days but
more than 48 hours or in the case of a poll taken more than
48 hours after it is demanded, depositad as aforaesaid not
less than 24 hours before the time appeointed for the holding
of the adjourned meeting or the taking of the poll; or

' - (iii) in the camse of a meeting adjourned for less than 48 hours or
in the casa of a poll not taken forthwith but taken not more
= than 48 hours after it was demanded, delivered at the
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adjournad meeting or at the meeting at which the poll waa
demandad to the chairman or to the smecretary or to any
director;

and any instrument of proxy which is not so deposited or delivered
shall he invalid.

When votes by proxy valid though_autherity revoked

A vote given or poll demanded by a proxy or duly authorised
representative of a company shall be valid notwithatanding the
previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by
the Company at the office (or such other place as is specified for
depositing the instrument of proxy) at least one hour bafore the time
for holding the meeting or adjourned meeting at which such vote is
given or (in the case of a poll taken otherwise than at or on the
same day as the meeting or adjourned meeting) the time appointed for
the taking of the poll at which the vote is cast.

CORPORATE REPRESENTATIVE

Any company which is a member may, by resolution of its directors or
other governing body, authorise such person as it thinks fit to act
as its representative at any meeting of the Company or at any
separate meeting of the holders of any class of shares. The person
so authorimed shall he entitled to exercise the same power on behalf
of the company (in respect of that part of the company’s holding to
which the authorisation relates) as the company could exercise if it
were an individual member and the company shall for the purposes of
these articles ba deemed to be present in perscn at any such meeting
if a person so authorised is present at it and all references to
attendance and voting in person shall be construed accordingly. A
director, the secretary or some person authorised for the purpose by
the secretary may require the representative to produce a certified
copy of the resolution so authorising him before permitting him to
exercise his powers.

OBJECTIONS TO AND ERROR IN VOTING

No objection sh4il be raised to the qualification of any voter or to
the counting of, or failure to count, any vote, except at the meeting
or adjourned meeting at which the vote objected to is tendered or at
which the error occurs. Any objection made in due time ghall be
roferred to the chairman of the meeting and shall only vitiate the
restlt of the voting if, in the opinion of the chairman, it is of
sufficient magnitude to affect the dacision of the meating. The
decision of the chairman shall be final and conclusive.

AMENDMENTS TO RESOLUTIONS

If any amendment proposed to any resclution under consideration is
ruled out of order by tha chairman of the meeting the proceedings on
the substantive resolution shall not be invalidated by any arror in
such ruling.
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MEMBERS' WRITTEN RESOLUTICHS

A resolution in writing duly executed by or on baehalf of each member
whe would have been entitled te vote upon it if it had besn proposed
at a general mesting at which he was present shall be as effective as
if it had been passed at a general meeting duly convened and held and
may consist of several instruments in the same form each duly
axecuted by or on bahalf of one or mors members. If such a
rasolution in writing iz described as a special resolution cr as an
exsraordinary resolution, it shall have effect accordingly.

CLASS MEETINGS

Any separate meeting for the holders of any class of shares shall be
convened and conducted in all respects as nearly as possible in the
same way as an extraordinary general meeting of the Company, provided
that:-

(i) no member, other than a director, shall be entitled to notice
of it or to attend unless he is a holder of shares of that
clasa;

(i) no vote shall be given except in respect of a share of that
class;

(iii) the quorum at any wsuch meeting shall be two pernons present

in person holding or representing by proxy at least one-third
in nominal wvalue of the issued shares of the class;

(iv) the quorum at any adjourned meeting shall be two persons
holding shares of the ¢lass in gueation who are present in
person or by proxy; and

(V) a2 poll may be demanded in writing by any member present in
person or by proxy and entitled to vote at the mweting and on
a poll each member shall have one vote for every share of the
clasa in question of which he is the holder.

FAILURE TO DISCLOSE INTERESTS IN SHARES

If a member, or any other permon appearing to be interested in shares
held by that member, has besn issued with a notice pursuant to
pection 212 of the Act and has failed in relation teo any shares (the
ndufault shzres™) to give the Company the information thereby
required within th? prascribed period from the date of the notice,
the following sanctions shall apply, unless the board otherwise
determines:«-

(i) the mamber shall not be entitled in respsct of the default
sharees to be present or to vote (either in person or by
representative or proxy) at any general meeting or at any
zeparata meeting of the holders of any class of shares or on
any poll or to sxarcise any other right conferred by
membershiy in relatlon to any such meetingdor poll; and

{iiy where the default shares raepresant at least 0.25 per cent. in
neminal value of the issued shares of their clasa:-



(B)

(€)

T & (™)

(&) any dividend or other money payable in respect of the
shares shall be withheld by the Company, which ashall
not have any obligation to pay intsrest on it, and
the member shall not be entitled to elesct, pursuant
to article 127, to receive sharaes instead of that
dividend; and

(b} no transfer, other than an excepted transfar, of any
shares held by the member shall be registered unless:

(1) the member is not himself in default as
regards supplying the information required;
and

(2} the membar proves to the satisfaction of the

board that ne perscn in default as regards
supplying such information is interested in
any of the shares the subject of the
transfer.

Where the sanctions under paragraph (A} of this article apply in
relation to any sharesa, they shall cease to have effect:-

(i)

(i)

if the shares are transferred by means of an excepted
transfer; or

following receipt by the Company of the information regquired
by the notice izsuad pursuant to section 212 of the Act.

Where, on the basis of information obtained from a member in respect
of any share held by him, the Company issues a notice pursuant to
paction 212 of the Act to any other person, it shall at the same time
send a copy of the notice to the member, but the accidental omission
to do so, or the non-receipt by the member of the copy, shall not
invalidate or otherwise affect the application of paragraph (A) of
this article.

For the purposss of this article:-~

(i

(1)

(1iiy

a person, other than the member holding a share, shall be
treated as appearing to be interested in that share if the
member has informed the Company that the person ls, or may
be, so interested, or if the Company (after taking account of
any information cobtained from the member or, pursuant to a
notice under sectien 212 of the Act, from anyone else) knows
or has reasonable cause to believe that the person is, or may
be, so interested;

vinterested” shall be construed as it is for the purpose of
saction 212 of the Act;

reference to a person having failed to give tha Company the
information required by a notice, or being in default as
ragards supplying such information, includes (a) reference to
his having failed or refused to give all or any part of it
and (b) reference to his having given information which he
knows to be false in a material particular or having

Fl
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reckleaasly given information which is false in a material

particular;
(iv) the "prescribed peried" means:
{(a) in a case where the default shares represent at least

0.25% per cent. of thaeir class, fourteen dayz; and
{b) in any other case, twenty-eight days;

{(v) an *excvepted transfer® means, in relatlon to any sharea held
by a member:

(a) a transfer pursuant to acceptanca of a take-~ovaer
offer for the Company (within the meaning of section
14 of the Company Securities (Insider Dealing) Act
1985); or

(b} a transfer in consequence of a sale made through a
recognised investment exchange {(as defined in the
Financial Services Act 1988) or any other stock
exchange outside the United Kingdom on which the
Company'’s shares are normally traded; or

(c) a transfer which is shown to the satisfaction of the
board to be made in consequence of a sale of the
whola of the beneficlal interest in the shares to a
person who ie unconnectad with the member and with
any other person appearing to be interested in the
shares.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of directors

Unless and until otherwise determined by the Company by ordinary
resolution tha number of directors shall not be subject to any
maximum but shall be not leas than two.

Power of the Company to appoint directors

Subject to the provisions of these articles, the Company may by
ordinary resolution appoint a person who is willing to act to be a
director, either to fill a vacancy or as an addition to the existing
board, but so that the total number of directors shall not exceed any
maximum number fixed in accordance with these articles.

Power of the board to appoint directors

Without prejudice to the power of the Company to appoint any person
to be a director pursuant to these articles, the board shall have
power at any time to appoint any person who is willing to act as a
director either to f£ill a vacancy or as an addition to the existing
borrd, but so that the total number of directors shall not exceed any
maximum number fixed in accordance with these articles. Any director
so appointed shall hold office only until the dissclution of the
annual general meeting of the Company next following such appointment
tunless he is re-slected during such meeting, and ha shall not retire
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(A)

(B)

i2.

73.

4.

by retation at such meating or be taken into account in determining
the number of directors who are to retire by rotation at such
meeting.

Appointment of executiva directors

Subject to the provisions of the Acts, the board may from tima to
time appoint ons or mora of its bedy to hold any employment or
executive office (including that of managing director) for such term
{(rubject to the provisions of the Acts) and subject to such othex
suaditions as the board thinks fit and may reveke or terminate any
such appointment without prejudice to any claim for damages for
breach of contract betwaen the director and tha Company.

Eligibility of new dirsctors

No person, othar than a director retiring (by rotation or otherwise)
shall be appointed or reappointed a director at any general meeting
unless:-

(i) he is recommended by the board:; or

{ii) not less than seven nor more than twenty-eight days before
the date appointed for the meeting, notice duly given by a
member (othaer than the person to be proposmed) gualified to
vote at the meeting has been given to the Company of the
intention to propose that person for appointment ox
reappointment stating the particulars which would, if he were
so appointed or reappointed, be required to be included in
the Company’s register of directors, together with notice
given by that person of his willingness toc be appointed or
reappointed, is lodged at the office.

A director shall not be required to hold any shares in the Company.

Voting on resslution for appointment

A resclution for the appointment of two or more persons as directors
by a single resolution shall be void unless an ordinary resolution
that it shall be so proposed has first been agreed to by the meeting
without any vote being given against it.

Retirement by rotatijion

At each annual general meeting of the Company one-third of the
directors who are subject to rstirement by rotation or, if theixr
number is not three or a2 multiple of *“hree, the number nearest to but
not exceeding one-third shall retire from office but so that, if
there ara fawer than three directors who are subject to retirement by
retation, ons shell retire from office.

Dirsctors subject to retirement

Subject to the provisions of the Acts and of these articles, the
directors to retire by rotation at each annual general meeting shall
exclude any director for the time being holding executive office
pursuant to article 70 and shall include, so far as necaessary to
obtain the number required, first, any director who wishes to retire
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and not offer himself for re-electicon and sacondly, thowe directors
who have bean longsst in office since their last appointment or
reappeintment. As hatweasn two or more who hava been in office an
squal length of time, the dirasctor to retirs shali, in default =f
ayreemant between them, be determined by lot. 1The directors tu
retire on each occasion (both as to nuuber and identity) shall ke
determined Ly the composition of the koard at the start of bLualneas
on the date of the notice convening the annual general meeting
notwithatanding any change in the number or identity of the directors
aftsr that time but before the close of the meeting.

i
o
I
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75. Position of regiring director

A director who ratizes at an annual ganeral neeting {whether by
rotation or otherwime) may, if williny to act, Ya reappoianted. If he
is not reappointed or deemea to luws bamn reappointed, he shall
retain office until the meetipny appoints romeone in his place ox, if
it does not do so, until the end of the mesating.

76. Deemad reappointment

At any general meeting at which a director retires by rotation the
Company may £ill tne wvacancy and, if it does not do so, the xetiring
director shall, if williny, be deemed to have been reappointerd unlaess
it ip expressly resolvad not to fill the vacancy or a resoiution for
the reappointment of the director is put to the meeting and lest.

77. Ho retirement on account of agn

No person shall be or become incapable of being appointed a director
by reason of his having attained the age of sevanty or any other aga,
nor shall any spscial notice be required in connection with the
appointment or the approval of the appointment of such parson and no
director shall vacate hig office at any time by reason of the fact
that he has attained the age of seventy or any other age and

saction 293 of the Act shall not apply to the Company. Where any
general meeting of the Company is convened at which, to the
knowledge of the board, a director will be proposed for appointment
or reappointment who will at the date of the meeting be seventy or
more, the board shsll give notice of his age in the notice convening
the meating or in any document accompanying the notice, but the
accidental omfasion to do so shall not invalidate any proceedings or
any appeointment or reappointment of that director at that meeting.

78. Removal by ordinary resolution

In addition to any power of removal conferred by the Acts, the
Company may by ordinary resolution remove zny director before the
axpiration of his pariod of office (without prejudice to any ciaim
for damages which he may have for breach of any contract of service
ketwaen lLim and the Company) and may (subject to thase articlems) by
ordinary resolution appoint ancther person who is willing to act to
be a director in his place. Any person so appointed shall bha
trested, for the purposas of determining the time at which he or any
other dlirector is to retire, as if he had become a director on the
day on which the person in whose place he is appointed was last
appointed or reappointed a director.
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Vacaticn of office by director

Hithout prejudize to the provisicns for retirewent (by rotation n«
ntherwise) contained in these articles, “he office of a director
st.all be vacated ifi-

(i) he rosigny by notise in writing delivered to the arscretary at
the cffice or tenderad at a bosrd mesting;

(iiy hs ceapzse tn ba a director by virtue of any provision of thae
Acta, is reomoved from office pursuant to these articles or
bocomes prohibited by law from being a director;

(iii) he becomaa bankrupt, has an interim receiving ordar made
against him, makes any arrangement or compounds with his
creditors generally or applies to the court for an interim
order under saection 253 of the Insclvency Act 1986 in
connection with a voluntary arrangement under that Act;

(iv) an ordexr is made by any court of competent jurisdiction on
the ground (howsocever formulated) of mantal disorder for his
detantion or for the appointment of a guardian, receiver,
curator bonis or other person to exercise powers with respect
to hims affairs or he is admitted to hospital in pursuance of
an application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, under the Mental Health
(Scotland) Act 1984 and the board resclves that his office be
vacatad;

(v} both he and his alternate director appointed pursuant to the
provisions of these articles (if any) are absent, without the
permiesion of the board, from board meetings for =ix
consecutive months and the board resolvea that his office be
vacuted; or

(vi} he ls removed from office by notice in writing addressed to
him at his last known address and signed by all his co-
directors (without prejudice to any claim for damagis which
he may have for breach of any coentract of service between him
and the Company).

A resolution of the board declaring a diractor to have vacated coffice
under the terms of this article shall be conclusiva as to the fact
and grounds of vacation stated in the resolution.

ALTERNATE DIRECTORS

Appointmant

Any director (other than an alternate director) may by notice in
writing delivered to the secretary at the office, or in any other
manner approved hy the board, appoint to ba his alternatae:-

(i) any other directoer, or

{ii) any other person who ia approved by the board and whe is
willing to act.
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No appointment of au alternate director who is not alresady a dirsctor
snall be sffective until his consment to act as a diroctor in the form
prascribed by the Acts has been received at the office.

An alternate director shall not be required te hold any shares in the
Company and shall not be counted in reckoning any maximum number of
directors allowed by thesa articles.

Ravocation of appointment

A director may at any time by notice in writing delivered to the
secretary at the office revoke the appointment of his alternate
director and, subject to the provisionas of the preceding article,
appoint another person in his place. If a director ceases to hold
the office of director or in the event of his death, the appointment
of his alternate director shall thereupcn cease. If any director
retires but is re-elected at the meeting at which such retirement
takes effect, any valid appointment of an alternate directoxr which
was in force immediately prior to his retirement ahall continue to
operate after his re-election as if he had not so retired. The
appointment of an alternate director shall cease on the happening of
any event which, if he was a director ctherwise appointed, would
cause him to vacate office.

Participation in board meetings

Every alternate director shall (subject to him giving to the Company
an addrass within the United Kingdem at which notices may be served
on him) be entitled to receive notice of all meetings of the board
and all committees of the board of which his appointor is a member
and, in the absence= from such meetings of his appointor, to attend
and vote at such meetings and ‘o exarcise all the powers, rights,
duties and authorities of his appointor. A director acting as
alternate dirsctor shzll have a separate vote at board meetings for
each director for whom he acts as alternate director but he shall
count as only one for the purpose of determining whether a quorum is
presant.

Regponaibility

Every person acting as an alternat¢ shall be an officer of the
Company, shall alone be responsible te the Company for his own acts
and defaults, and shall not be deemed to be the agent of the
director appointing him,

REMUNERATION, EXPENSES AND PENSIONS

Directors! foes

Unless otherwise determined by the Company by oxrdinary resolutien,
the directors (other than alternate directors) shall be paid out of
tha funds of the Company for their services as dirsectors such
aggregete fees (not exceeding £100,000 per annum or such larger
amount as the Company may by ordinary resolution provide) as the
board may decide, to be divided among the directors in such
proportion and manner s they may determine or, in default of
determiration, equally. Any fee payable pursuant to this article
ghall be distinet from any salary, remuneration or othsr amounts
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payable to a director pursuant to other provisions of thesa articles
and shall accrue from day to day.

Additional remuneration

Any director who, at tha raquest of the board, gosms or resides
abroad, makes any special journey or performs any special services on
behalf of the Company or its business, may be paid such raasonable
additional remunaration therefor, whether by way of salary,
percentage of profits or otherwimse and expenses, as the board may
from time to time datermine.

Expenses

Each director shall be entitled to be repaid all reasonable
travelling, hotel and other expenses properly incurred by him in the
performance of his duties as director, including any expanses
incurred in attending meetings of the board or of committses or
general meetings or separate meetings of the holders of any class of
shares or debentures of the Company.

Remuneration_and expenses of alternate directors

An alternate director shall not be entitled as against the Company to
any fees for his sexrvices as an alternate: the fee payable to any
such alternate shall be payable ocut of the feus payable to his
appeintor and shall consist of such poxrtion (if any) of the fee as he
shall agree with his appointor. Subjsct to this article, an
alternate director shall be paid by the Company such expenses as
might properly have bean repazid to him if he had been a director.

Directors' pensions and other benefits

The board may exercise all the powers of the Company to provide
pensions or other retirement or superannuation benefits and to
provide death or disability benefits or other allowances or
gratuities (by insurance or otherwise) for any person who is or has
at any time been a director of the Company or any company which is a
subsidiary company of or allied to or associated with the Company or
any such subgidiary or of any predecessor in business of the Company
or of any such subsidiary and for any member of his family (including
a spouse or former spouse)} or any person who is or was dependent on
him. For such purpose the board may establish, maintain, subscribe
and contribute to any schems, trust or fund and pay premiums. The
board may procure any of such matters to be done by the Company
either alone or in conjunction with any other person.

Any director or former director shall be entitled to receive and
retain for his own benefit any pension or other benafit provided
under this article and shall not be obliged to account for it to the
Company.

Remuneration of executive director

The salary or remunaration of any director appcinted to hold any

employment or executive office in accordance with the provisions of
these articles may be either a fixed sum of money, or may altogether
or in part be governed by business done or.profits made or otherwise
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determined by the board, and may be in addition te or in lieu of any
foa payabla to him for his saervices as dirsctor parsuant to these
articles,

POWERS AND DUTIES OF THE BOARD

Powara of the board

Subject to the provisions of the Acts, the memorandum of association
of the Company and these articles and to any directions givan by
special resolution of tha Company, the business of the Company shall
be managed by the board which may exercise 21l tha powera of the
Company whether relating to the management of the business or not.

No alteration of the memorandum of associstion or of theso articles
and no such direection given by the Company shall invalidate any prior
act of the board which would have bean valid if sueh alteration had
not been made or such direction had not been given. The provisions
contained elsewhere in these articles as to any specific power of the
board shall not be deemed to limit the general powers given by this
article.

Powars of directors being less than minimum required number

If the number of the directors is less than the minimum for the time
being prescribed by these articles, the remaining directox or
directors shall only act for the purpose of appointing an additional
diraector or directors to make up such minimum or to convene a general
meating of the Company for the purpose of making such appointment.

If there ar : no director or directors able or willing to act then any
two members may summon a general meeting for the purpose of
appointing dicectors. Any additional director so appointed shall
(subject to the provisions of these articles) hold office only until
the dissolution of the annual general meeting of the Company next
following such appointment unless he is re-elec. ¢ during such
maeting.

Powers of executive directors

ar—

The bosrd may from time to time delegate or entrust to and confer
upon any director holding executive effice (including a managing
director) such of its powers, authorities and discretions (with power
to sub-delegate) for auch time, upon such terms and subject to such
conditions as it thinks fit and it may confer such powers either
collaterally with or to the exclusion of and in substitution for all
or any of the powers of the board in that respect and may from time
to time revoke, withdraw, alter or vary all or any of such powers.

Delegation to committees

The board may delegate any of its powers, authorities and discretions
(with power to sub-delegate) for such time upon such terms and
subject te such conditions as it thinks fit to any committee
consisting of one or more directors and {if thought fit) one ox more
other persons (provided that a majority of the members of a committes
shall be directors or alternats directors and no resolution of a
committes shall be effactive unless a majority of those present when
it was paswed are directors or alternate directors). The board may
confer such powers either collaterallv with, or to the exclunion of
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and in substitution for, all or any of the powers of the boazd in
that respect and may from time to time revoke, withdraw, alter or
vary all or any of auch powers and discharge any such committes in
whole or in part.

Tocai management

The board may eatablish any local or divisional boards or agenciaes
for managing any of the affairs of the Company in any .mecified
iocality, either in the United Kingdom or elsewhere, und .ay appoint
any persons to bo members of such locel or divisional bhoard, or any
managers or agents, and may fix their remuneration. The board may
delegate to any local or divisional hoard, manager or agent so
appointed any of its powers, authorities znd discretions (with power
to mub-delegate) and may authorise the members for the time being of
any such local or divisional board, or any of tham, to fill up any
vacancies and to act notwithstanding vacancies; and any such
appointment or delegation may be made for such time, on such terms
and subject to such conditions as the board may think £it. The board
may confer such powers either collaterally with, ur te the exclusiocn
of and in substitution for, all or any of the powers of the boaxd in
that respect and may from time teo time revoke, withdraw, alter or
vary all or any of stuch powers and, subject to any terms and
conditions expressly imposed by the board, the proceedings of any
local or divisional board or agency with two or more members shall be
governed by such of these articles ae regulate the proceaedings of
the board, so far as they are capable of applying.

Power of attorney.

The board may by power of attorney (under the seal) or otherwise
appoint any person or persons to be the agent of the Company and may
delegate to any such person or persons any of its powers, authoritiea
and discretions (with power to sub-delegate), in each case for such
purposes and for such time, upon such terms (including as to
remunaration) and subject to such conditions as it thinks £it. The
board may confaer such powers either collaterally with, or teo the
exclusion of and in substitution for, all or any of the powers of the
beoayd in that reaspect and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

Asgociate directors

The board may appeint any person (not being a director) to any office
or employment having a designation or title including the word
"director" or attach to any existing office or employment with the
Company such designation or title and may terminate any such
appointment or the use of such designation or title. The inclusion
of the word "director* in the designation or title of any such

office or employment shall not imply that such person ia, or is
deemed to be, or is empowered in any respect to act as, a director of
the Company for any of the purpoases of the Acts or these ariicles.
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Exercise of voting poweis

The beard may exercise or cause to be exercised the voting power
conferred by the shares in any other company held or owned by the
Company, or any powar of appointment to be exercised by the Company,
in such mannar in all reapects as it thinks £it (including the
exercise of tha voting powar or power of appointment in favour of the
appeointment of any dirsctor as a director or cother officer or
employee of such company or in favour of the payment of remuneration
to the directors, officers or employees of such company).

Provision for smployees

The board may exercise any power conferred upon the Company by tha
Acts to make provision for the benefit of any person employed or
formerly employed by the Company or any of its subsidiaries (ox any
member of his family, including a spouse or former spouse or any
person who is or was dependent on him) in connection with the
cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.

Overseas registexr

Subject to the provisions of the Acts, the board may exercise the
powers conferred upon the Company with regard to the keeping of an
overseas or lecal or cther register and may make and vary such
ragulations as it thinks fit respecting the keeping of any such
register.

Borrowina powers

Subject as provided in this article, the board may exercise all the
powers of the Company to borrow money and to mortgage or charge all
or any part of the undertaking, property and assets (present or
future) and uncalled cazpital of the Company and, subject to the
provisions of the Acts, to issue debentures and other gecurities,
whether outright or as collateral security for any debt, liability or
obligation of th» Company or of any third paxty.

The board sh.ll restrict the berrowings of the Company and ghall
exsrcise all voting and other rights or powers of control exercisable
by the Company in relation to its subsidiaries so as to procure (as
regards such subsidiaries, insofar as it can procure by such
exercisa) that the aggregate principal amount outstanding in respect
of moneys borrowed by the group (excluaive of moneys borrowed by une
group company from another and after deducting cash deposited) shall
not at any tima, without the previous sanction of an ordinary
resolution of the Company, exceed a sum equal to twe and one half
timas the adjusted total of capital and reservas.

In this article the following expressions shall hava the following
meanings s~

(i) vadiupted tota. of capital and reserves' means a sum egua) to
the aggregate of:-~

(a) tha amount paid-up on tha allotted or issued share
capital of the Company; and
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e’ i‘? ib) the amount standing te the credit of the reserves of
e all group undertakings whether distributable or

N : undistributable, and including any share premium

|
w revaluation reserve and unappropriated balance of
t grants inecluding investment grants, after adding
..[‘U thereto or deducting therefrem any balance atanding
R to the credit or debit of the profit and loss acceount
|

all a® shown in the relevant balance sheet but afters:-

.. {c) making such adjustments as may ba appropriate in
B respect of:
1:: Y (Iy any variatien in the amocunt of the paid-up

share capital, tha share premium account or
the capital redaemption reserve of the Company
rince the data of the relevant palance mhoat
and so that for this purpocse 1f any proposed
allotment of shares by the Company for casa
has been underwritten then auch shares shall
be deemed to have been allotted and the
amount (ineluding any premium) of the
sutbscription moneys payable in respect
thereef (not being moneys payable later than
¢ months after the date of allotmant) shall
be deemed to have been paid up to the extent
8o underwritten on the date when the issue of
such shares was underwritten (or, if such
undexwriting was conditional, the dete on
which it became unconditional);

(I1) any undertaking whic’ ,as not a group
undertaking at the date of the relevant
balance sheet but which would be a group

ih‘f undertaking if group accounts were prepared
S o as at the relevant time (and as if such time
) were the end of the Company’s financial year)

or any undertaking which was a group
undertaking but which would no longer be so
if group accounts were to be so prepared at
the relevant time;

A"f' () excluding (so far as not already excluded):

i (I amounts attributable to the share capital of
N any undertaking not owned by a group company;

“5 » (II) any sum set aside for taxation (other than
f; daferred taxation);
S
R (e) deducting:
(%) sums equivalent to the book values of
® goodwill and other intangible assets shown in
the relevant balance sheet (as adjusted
pursuant to the forxageing provisions of thie
“ “ - 32 -
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(ii)

(iii)

(iv)

(v)

{vi)

paragraph) provided that chere ashould ha
added bagk the amount of goodwill that would
have remained on cuch balance sheet if all
goodwill had heen carried on the balanae
sheet ay an asaet and amertised on a whtraight
line basis over 20 yearas (or such langer
period, as determined by the Company, as may
be in accerdange with generally accepted
accounting practice im the United Kingdom,
such amount to be certified by tha Company’s
anditors}; and

(IT) the amount of any distribution declared,
recommanded or made by any group undertaking
to a perzon other than a group undertaking
cut of profits acerued up te and including
the date of {and not provided fer in) the
relevant kalance sheet;

(£) making such pthegy adjustments (if anyj ae the
auditexrs may consider appropriate or neceassary;

vcash deposited" meana an amount equal te the aggregate for
the time being outstanding of all cash daposits or balances
on each current account of the group with any bark (not
being a group company), the realisable value of cartificates
of depesit and asec ities of governments and companies or
other readily xéalisable deposits owned by any group company
save that in the ¢ase of any such items owned by any group
company which is not a wholly-owned subsidiary, only that
portion which is equal to the proportion of that company’s
igsued and paid~up equity ghare capital which is owned,
directly or indirectiy, by a group company shall be taken
inte account;

ngqroup® means the Company and its subsidiaries from time to
time;

"qroup conpany" means any company in the group;

"gqroup undertaking* means the Company or any other
undartaking included in consolidated group accounts of the
Company in which the relevant balance sheet is comprised;

“moneys borrowed® shall be deemed to include the following
except insgofar as otherwise taken inte account:-

(a) the nominal amount of any issued share capital of any
person other than a member of the group and the
principal amcunt of any moneys borrowed from any such
person, the benaficial interest in which or right to
repayment to which is not for the time being owned by
a group company but the payment or reopayment of which
is the subject of a guarantee or indemnity by a group
company or is secured on the assets of any group
company;




j ‘. {b) the catstanding ameunt raised by acceptances under

_— & any acceptance cradit opened on behalf of and in

| . favour of any group company by any bank or aceepting
housa not being acceptances of, or acceptance credits
in relation to, trada billa for purchases of gooda or i

N services in the ordinary course of business and é

outatanding for six montha or leas;

. K {c) the principal amount of any loan capital (whether
S sacured or unsecured) of any group company owned
otherwiae than by any group company;

i (d) the nominal amount of any share capital (not being
R & equity share capital) of any subsidiary not owned
po beneficially by any group company;

|

' . (e} any fixed or minimum premium payable on final !

ot repayment of any borrowing or desmed borrowing {(but 5

R so that any premium payable on final repayment of an i
e amount not to be taken into account as moneys

o borrowed shall not be taken into account); and }

|

f

|

j (£) amounta raised under any transaction (including,
N . without limitation, forward sale or purchase
agreemants) having the commercial effect of
; @ borrowings entered into to enable the fimance of f
operations or capital requirements

but shall be deemed not to includet-

{9} borrowinga made for the purpose of repaying the whole ’

RN @ or any part of borrowings falling to be taken into [
account for the purposes of this article within six

w ' months of being first borrowed, pending their

' application for such purpose within such period; |

(h) borrowinga for the purpose of financing any contract

‘ | @ in respect of which any part of the price receivable ,
under such contract is guaranteed or insured by the ]

Export Credits Guarantee Department of the Department ‘

of Trade and Industry or by any other institution }

fulfilling a similar function, to the amount not ,

exceeding that part of the price receivable under the |

E & contract which is so guaranteed or insured;

B non-wholly-owned subsidiairy aa that part of its

' issued and paid-up eguity shars capital which is not
beneficially owned, directly or indirectly, by a

& group company besars to the whole of its isauved and
paid-up equity share capital (but an eguivalent
proportion of moneys borrowed from one such

g (1) such proportion of the borrowings of any
|

T “ non-wholly-owned subsidiary by any other group
*. company which would othaerwise fall to be sxcludad
Xw . shall nevertheless be includad);
 ®
\
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(i an amount egual to the borrowings of any company
outstanding fmmadiately after it becomes & group
COMPARY ; sy

(k) the amount of any moneys borrewed which are for the
time being deponited with any governmental authority
in any part of the world in cennecktion with import
daposits or any simllar gevernmental schems te the
extent that the group company making such deposit
retains its interamst in such deposit;

[—T

(1) any aum advanced or paid te any group company (or its
agents or nominees) by customers of any group company
as unexpended customer receipts or progress payments
pursuant to any contract betwaen such customer and a L
group company; and o

{m}) sums which fall to be treated as moneys borrowad by
any group company by reasen only of any current Il .
statement of standard accounting practice eor other
accounting principle or practice;

(vii) vrelevant balanco sheet" means the consclidated balance sheet
dealing with the state of affairs of the Company and its
subsidiary undertakings comprised in the latest group
accounts prepared and approved by the board and en which the
auditors have made their report pursuant to the Acts,

() When the aggragate ameunt of moneys borrowed reguired to be taken
into account for the purposes of this article on any particular day
is being ascertained, any of such moneys denominated or repayable in
a currency other than sterling shall be converted for the purpose of
calculating the sterling eguivalent either:-

(1) at the rate of exchange used for the conversion of that
currency in the relevant balance sheet; or

= ¢ {ii) if no rate was so used, at the rate of exchange prevailing at
; the close of business in London on the date of that balance
o sheet; or

{? {(iii) where the repayment of such moneys is expressly covered by a
a forward purchase contract, currency option, back to back

R & loan, swap or other arrangement taken out or entered into to
S reduce the risk associated with fluctuations in exchancge

B rates, at the rate of exchange specified in that document;

but, if the amount in sterling resulting from conversion at that rate
) would be greator than that resulting from conversion at the middle
' f" market rate prevailing in London at the close of business on the

. business day immediately preceding the day on which the caleulation
St falls to ba made, the latter rate shall apply instead.

(E) A report or cortificate of the auditors as to the ameunt of the
adjusted total of capital and reserves and as to the aggregats amount
of moneye borrowed falling to be taken into account for the purposss

. of or in compliance with this artiele shall be conclusive and binding
on all concerned. MNevertheless the board may at any time aet in
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(F)

S 101.

102. (A)

reliance on a bona fide sstimate of the amount of the adjusted total
of capital and resexrves and if in consequencae the limit on borrowings
set out in this article is inadvertently exceeded, an amount borrowed
agual to the excess may be disrsgarded until the expiration of 90
days aftsr the date on which by resson of a determination of the
auditora or otherwise the board became aware that such a situation
has or may have arisen.

No dabt incurred or security given in respact of moneys borrowed in
exceas of the limit imposed by this article shall be inwvalid or
ineffectual except in the case of exprass notice to the lender or
rocipient of the security at the time when the debt was incurred or
gecurity given that the limit had beon or would thareby be exceeded
but ne lender or other person dealing with the Company shall be
concerned to see or enquire whether such limit is observed.

Ragister of charqes

The board shall keep a register of charges in accordance with the
Acts and the foe to be paid by any person other than a creditor or
member of the Company for each inspection of the register of chargas
to be kept under the Acts shall be the maximum sum prescribed by the
Acts or, failing which, determined by the board.

DIRECTORS* INTERESTS

Subject to the provisions of the Acts and provided that paragraph (B)
of this article is complied with, a director, notwithstanding his
office:-

(i) may enter into or otherwise be interested in any contract,
arrangement, transaction or proposal with the Company ox in
which the Company is otherwise interested either in regard to
hie tenure of any office or place of profit or as vendor,
purchaser or otherwise;

(ii) may hold any other office or place of profit under the
Company {except that of auditor or auditor of a subsidiary of
the Company) in conjunction with the office of director and
may act by himself or through hie firm in a professicnal
capacity to the Company, and in any such case on such terms
as to remuneration and otherwise as the board may arrange
aither in addition to or in lieu of any remuneration provided
for by any other article;

{iiiy may be a director or other officer, or employed by, or a

party to any transaction or arrangement with or otherwise

interested in, any company promoted by the Company or in
which the Company is otherwise interested or as regards which
the Company has any powars of appeintment; and

(ivy shall not bs liable to account to the Company for any
profit, remuneration or other henefit realised by any auch
office, employment, contract, arrangement, transaction or
proposal and no auch contract, arrangement, transaction or
proposal shall be avoided on the grounds of any such interest
or benefit,
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(M)

(C)

A dirscter who, te his knowledge, i in amy way (direstly or
indireetly) interested in any ocontract, arrangemsnt, tramsagtien or
proposal with the Company shall declare the naturs of hias intereost
at the meeting of the beurd at which the cquostion of entering inmte
the ceontract, arrangement, transactien or proposal is fixst
considared, if he knows his interest then exists or, in any other
casa, at the first meeting of the board after he knews that he is ov
haa become so interssted. For the purpeses of this article:

(1) a general notice given to the board by a director that he ia
to be regarded as having an interest (of the nature and
extant specified in the notice) in any coentract, transaction,
arrangement or propesal in which a specifisd peraon or clasa
of persons is interested shall be deemed to be a sufficient
diaclosura under this article in relation to such contract,
transaction, arrangement or propesal; and

(iiy g5 interest of which a director hat no knowledge and of which
it is unreascnable to expect him to have knowlaedgs shall net
be treatad as an interest of his.

Save as provided in this article, a director shall not vote on, or be
counted in the quorum in relation to, any resoclution of the bsard or
of a committee of the board concerning any contract, arrangement,
transaction or proposal to which the Company is or is to be a party
and in vhich he is to his knowledge materially interessted, directly
or indirectly (otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwise in or through the
Company;, #ut this probibition shall not apply to any rasolution
concexn . ag any of the following matters:-

(i) the wiving to him of any guarantee, gsecurity or indemnity in
respect of money lent or obligationa incurred by him at the
requedt of oxr for the benefit of the Company or any of its
subsidiarien;

{ii) the giving to a third party of any guarantee, security or
indemnity in respect of a debt or obligation of the Company
or any of its subsidiaries for which he himself has assumad
rasponsibility in whole or in part, either alone or jointly
with othors, under a guarantee or indemnity or by the giving
of security;

(Liin any contract, arrangement, trangaction or proposal concerning
an offar of any shares, debentures or other sesurities of the
Company or any of its subaidiaries for subscription or
purchase in which offer he is or is to be intercsted as a
participant in the underwriting or sub~underwriting thereof;

{iv) any contract, arrangement, transaction or proposal to which
the Company is or is to be a party concerning any other
company (including any subsidiary of the Company) (a
vrelavant company*) in which he is interested, directly or
indirectly, and whether as an officer or shareholdar,
creditor or otherwise, provided that he ls not the holder of
eor beneficislly interested in one per cent. or mure of a
yelavant company. For the purposes of this paragraph (iv):-
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(D)

(v)

(vi)

{vii)

{a} a direstor shall be deemed to have an intarest in one
per ownt, or more of a ralevant cempany if dipestly
or indirectly he is the holdar of or beneficially
interested in one per cent. or mere of sny class of
squity share capital or of the voting rights
aveilable to members of either auch occmpany or if he
can cauve one per cent of such voting rights to be
cast at his directien;

{b} thera shall be disregarded any shares held by a
director as bare or sustedian trustee and in which he
haes no beneficial interest, any shares comprised in a
trust in which thae directer's interest is in
raversion or is in remainder (if and so long as some
other persen is entitled to receive the inceme from
the trust) and any shares comprised in eny authorised
unit trust scheme in which the director is intereated
only as a unit holder;

{c) whare a relevant company in which a director is
deemed for the purposes of this article to be
interested in one per cent. or more is materially
interested in a .contract, he also shall be deemsd to
be materially interested in that contract,

any contract, arrangement, transaction ar proposal

concarning the adeption, modification or operaticn of a
pension fund, retiremant, death or disability benefits scheme
or personal pension plan under which he may benefit and which
either (a) has beéen approved by or ls subject to and
conditional upon approval by the Board of Inland Revenue for
taxation purposes or {b) relates toc both employees and
directors of the Company (or any of its subsidiaries} and
does not accord to any director as such any privilege or
advantage not accorded to the employees to whom such scheme
or fund relates;

any contract, arrangement, transaction or proposal for thes
benefit of employees of tha Company or any of its
subasidiaries under which the director benefits in a similar
manner to employees and which does not aceord to any director
as such any privilege or advantage not atcorced %o the
emwployaes to whom it relates; and

any contract, arrangement, transaction or proposal concerning
the purchase or maintenance of any insurance policy under
which he may benefit.

A directaor shall not vota or he counted in the gquorum on any
rasolution of the board or committee of the board conecerning his own
appeintment (including fixing or varying the terms of his appointment
or its termination) as the holder of any office or placs of prefit
with tha Company or any company in which the Company is interested.
Where proposals are under consideration concerning the appaintment

(including fixing or varying tho terms of apjointment or its

termination) of two or more direstors to offices or placeas of profit
with the Company or any company in which the Cempany is interested,




(B)

(F}

(G)

(H)

103.

104.

such propesals zay be divided and a ssparate resolution considered
in relationy to each directer and in such case sach of the directoers
concerned (if not otherwise debarred f{rom voting under this article)
shall be entitled to vote (and ba zounted in the quorum) in respect
of each reaclutinn except that concerning his ow.: appointment.

If any question arises at any meeting as to the materiality of a
director's interast (other than the chairman‘’s intarest) or as to the
sntitlement of any director (other than the chairman) to vote or be
counted in a guorum and such gquestion is not resolved by his
voluntarily agresing to sbstain from voting or being counted in the
quorum, gsuch question shall be referred to the chairman of the
meeting and his ruling in relation to tha director concerned shall ba
final and conclusive,

If any question arises at any meeting as to the materiality of the
chairman‘’s interest nr as “o the entitlement ol the chairman to vote
or be counted in a quorum and such question is not resclved by hise
voluntarily agreeing to abatain from voting or being counted in the
quorum, such question shall ke decided by resclution of the directors
or committee members present at the meeting (excluding the chairman)
whose majority vote shall be final and conclusive.

Subject to the provisions of the Acts, the Company may by ordinary
resolution suspend or relax the provisions of this article eithex
generally or in respect of any particular matter our ratify any
transaction not duly authorised by reason of a contravention of this
article.

For the purposes of this article an inturast of & porson who is for
the purposes of the Act connected with (within thm meaning of section
346 of the Act) a director shall be treated as an interest of the
director rid, in relation to an alternate, an interest of his
appointor shall bes treated as an interest of the alternate in
addition to any interest which the alternate otherwise has and,
without prejudice to the foregoing, “he provisions of this article
shall apply to an alternate director as if he were a director
otherwise appointed.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Board meetings

Subject to the provieions of these articles, the board may meet for
ths despatch of business, adjourn and otherwise regulate its
proceadings as it thinks fit.

Notige of board meetings

Any director may, and the secretary at the request of a director
shall, summon a board meeting at suy time. Notice of a bourd meeting
shzil be deemed to be duly given to a director if it is given to him
personally or by word of mouth or sent in writing to him at his last
known address or any other sddress given by him to the Tompany for
this purpoge. A director may waive the requirement that notice be
given to him of any board meeting, either prospectively or
retrospactively. A director absent or intending to be absent from
the United Kingdom may request the boaxd that notices of board
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128.

(iv)

()

mast be lodged in order to be effective, and provision
whersby, in whole or in part, fractiopul entitlemants are
disregarded or rounded up or down or the benafit of
fraational entitlements accrue tc the Company (rather than to
the membexrs concerned);

the dividend (or that part of the dividend in respact of
which a right of election has been offered) shall not be
daeclared or payable on sharas in respect of which an election
has been duly made (the "elected shares") and inatsad
additional shares of the relevant class shall be ailotted to
the holders of the elected shares on the basis of allotment
caleulated as stated in (ii) szbove. For such purposs, the
board may capitalise, out of any amount for the time being
standing to the credit of any reserve or fund (including any
share premium account o. capital redemption reserve) or any
of the profits which could otherwise have been applied in
paying dividends in cash as the board may determine, a aum
agial to the zggregate nominal amount of the additional
ahar. 3 to be allotted on that basis and apply it in paying up
in full the appropriate number of unissued shares or
allotmeat and distribution to the holders of the elected
shaves on such basis. A board reseclution capitalising any
part of the reserve or profits hereinbefore mentioned shall
have the same effect as if such capitalisation had been
declared by ordinary reeolution of the Company in acecordance
with article 128 and in relation to any such capitalisation
the board may exercise all the powers conferrxed on them by
that article without need of such crdinary resolution;

the additional shares so allotted shall be zllotted as at tha
record . ate for the dividend in respect cf which the right of
electior has been sffered and shall rank pari passu in all
respects with each other and with the fully paid shares of
that class then in issue except that they will not rank for
any dividend cr other distribution or other entitlement which
has been declared, made or paid by reference to such record
date.

CAPITALISATION UF PROFITS

The board may, with the authority of an ordinary resolution of the
Company s -

(1)

(ii)

resolva to capitalise any amount standing to the credit of
the Company’'s reserves, share premium account or capital
redemption reserve or of the profit and loss account not
requirad for paying any preferential dlvidend (whether or not
the same are available for distributiun);

appropriate the sum resolved to be capitialised to the members
in proportion to the nominal amount of ordinary shares
(whether or not fully paid) held by them reapectively and
apply such sum on their behalf in or tewards paying up the
amounts, Lf any, for the time being unpaid on any shares hald
by them respectively, or in paying up in full unissued shares
or debentures of the Company of a nomiral amount equal to
tha* sum, and allot the ghares ox debentures credited as
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130.

()

(B)

fully paid-up, to the membars, or as they nay direct, in
those proportions, eor partly in one way and partly in tha
other: provided that tha share premium account, the capital
rademption reierve and any proefits which are net available
for distribution may, for the purpoass of this article, only
ba applied in paying up unissued shares to be issued te
members crodited as fully paid;

(Liiy whore any difficulty arisesa with regard to any distribution
of any capitalised reserve or other sum, settle the matter as
it thinks expedient and in particular, in the casa of shares
or debentures becoming distributable under thi. article in
fractions, make such provisions by the issue of fracticnal
cartificates {(or by ignoring fractions) or by payment in
cash or otherwise as the board thinks fit;

{iv) aunthorise any perscn to enter (on behalf of all the inambers
concerned) into an agreement with the Company providing for
aither (a) the allotment to the members respectively,
credited as fully paid-up, of any shares or debentures to
which they may be entitled upon such capitalisation or (b)
the payment up by the Company on behalf of such members (by
the application thereto of their respective proportions of
the profits resolved to be capitalised) of the amounts or any
part of the amounts remaining unpaid on their c<xisting shares
(any agreement made under such authority being thereupon
effective and binding on all such members); and

{v) generally do all acts and things required to give effect to
such resolution as aforesaid.

RECORD DATES

Notwithstanding any other provision of these articles, but without
prejudice to the rights attached to any shares, the Company or the
board may fix any date as the record date for any dividend,
distribution, 2llotment or issue and such record date may be on or at
any time hefore or after any date on which such dividend,
distribution, allotment or issue is declared, paid or made.

ACCOUNTS

Inspection of ascounts

The board shall cause accounting records to be kept in accordance
with the Acts.

The accounting records of the Company shall be kept at the office or,
subject to tie provisions of the Acts, at such other place as the
board thinks fit and shall always be available during business hours
for the inspection of the directoras and other officers. No membex
{other than a director or other officer) shall have any right to
inspect any accounting rscord or other document of tha Company
sxcept as conferred by statute or authorised by the board.
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132.

133.

(A)

(B)

(C)

134.

Copy_to ba sent to pewbers,

A printed copy of every profit and lesa account and balance aheet of
the Company and the directors’ and auditorz’ reports on the same
{(including all documents saquired by law to be annexed to the balance
sheat) which is to be laic before the Company in general meeting (or
such documents as may be raguired or permitted by law to ke sent to
memberas in lieu of such memting) shall be sent by post or delivered
to every member and every holder of debentures of the Company
{wvhather or not such member or holder is entitled to rsceive notice
of general meetings of the Company) and to the auditors at least 21
claar days before the date of the measting Provided that the
requirements of this article in relation te the documents to be sent
shall bos deemed to be satisfied by sending to any member or holder of
debanturea of the Company, where permitted by the Acts and in lisu of
the said copies, a summary financial statement derived from the
Company’s annual accounts and the directors’ report in the form and
containing the information prescribed by the Acts. This article
shall not require a copy of any documenta to which it appliea to be
sent to any member or holader of debentures of whose addrsas the
Company is unaware or to more than one of the joint holders of any
sharas or debentures.

NOTICES
Notices to _be in writing
Any notice to ba given to or by any person pursuant to these articles
shall be in writing except that a notice convening a meeting of the

board or of a committee of the board need not be in writing.

Service of notice on members

Any notice or other document may be served on or delivered to any
member by the Company, either personally or by sending it through

tha post in a prepaid envelope addressed to the member at his
regiatered address, or by leaving it at that address (or at any other
address notified for the purpose) in an envelope addressed to the
member .

In the casa of joint holders of a share, all notices shall be given
to whichever of such persons is named first in the register in
respect of the joint holding and notice so given shall be sufficient
notice to all joint holders.

If a member (or, in the case of joint holders, the person first named
in the register) has a registerad address outside the United Kingdom
but has notified the Company of an address within the United Kingdom
at which notices or other documents may be given to him, he shall be
entitled to have notices given to him at that address, but otherwise
no such member (or joint holders) shall be entitlac. to receive any
notica or document from the Company.

Notice by advortisemant

If at any time, by reason of the suspensicn or curtallment of postal
services within the United Kingdom, the Company is unable
effectively to convene a general meeting by notices sent through the
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(B)

()

(D)

136.

137.

post the board may, in its absoluts discretion and as an zlterpative
tc any other method of service permitted by these articles, reselve
to convene a general meeting by a notice advertised in at least two
leading United Kingdom national daily newspapers. In any such case
the Company shall send confirmatory copies of the notice by post if
at least seven clear days prior to the meeting the posting of notices
to addresses throughout the United Kingdom again becomes

practicable.

Bvidenca of service

A notice or other document addressed to a member at his registered
sddress or address for service in the United Kingdom shall, if ment
by post, ba deemed to have beeu sarvsd or deliverad at the latest
within twenty-four hours if prepaid as first class and within
forty-eight hours if prepaid as saecond class after the same shall
have been posted, and in proving such service it shall be sufficient
to prove that the envelope containing such notice or document was
properly addrassed, prepaid and posted.

Any notice or document not sent by post but left at a regiatered
address or address for service in the United Kingdom shall be deemed
to have been served or delivered on the day it was so left.

Where notice is given by way of newspaper advertisement, such notice
shall be deemed to have been duly served on all members or persons
entitled thereto at noon on the day when the advertisements appear
or, if they appear on different days, at noon on the last of the
days when the advertisement appears.

A member present in person or by proxy at any meeting of the Company
or of the holders of any class of shares in the Company shall be
deemsd to have received due notice of the meeting and, where
requisite, of the purposes for which it was called.

Hotice binding on transferees ete.

Every person who, by operation of law, transfer or by any other
means, becomes entitled to a share shall be bound by any notice in
reepect of that share (other than a notice served by the Company
under section 212 of the Act) which, before his name is entered in
the register, haz been duly served on or delivered to a person from
whom he derives his title.

Notice in case of death, bankruptcy or mental disorder

In the case of tha death or bankruptcy of a member or of any other
evant giving riss to a transmission of entitlement to a share by
oparation of law the Company may serve or deliver a notice or
document to the person entitled in consequence of such event as if he
was the holder of a share by addreassing it to him by name or by the
title of representative of the deceased or trustee of the bankrupt
member (or by any similar designation) at an address within the
United Kingdom supplied for that purpose by the person claiming to

be so antitled. Until such an address has bean suppliad, a notice or
document may be aerved or delivered in any mannex in which this might
have heen done if the death or bankruptcy had not cucurred. Sexvice
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138. (A)

(8)

138.

or delivery in accordance with this article shall be deemed te ba
sufficient notice to all other persens interasted ia such shara,

DESTRUCTION OF DOCUMENYTS

The Company may destroy:-

(1) any share certificate which has been can#silled at any time
after the expiry of one year from the da.e of such
cancellation;

(iiy any mandate for the payment of dividends or other moneys or

any variation or cancellation of tha same or any notification
of change of name or addraess at any tima after the expiry of
two years frmu Lhe date such mandate, variation, cancellation
or notification was recorded by the Company;

(iiiy any instrument of transfer of shares (including any document
constituting the renunciation of an allotment of shares)
which has been registered at any time after the expiry of six
years from the date of registration; and

{iv) any other document on the basis of which any entry in the
register is made at any time after the oxpiry of six yeaus
from the date an entry in the register wasm first made in
respect of it.

It shall be presumed conclusively in favour of the Company that every
share certificate so destroyed was a valid certificate validly
cancelled and that every instrument of transfer so destroyed was a
valid and effective inatrument duly and properly registered and that
every other document destroyed hereunder was a valid and effective
document in accordance with the recorded particulars therecf in the
books or racords of the Company, provided always that:-

(i) the provipions of this article shall apply only to the
dentruction eof a document in good faith and without express
notice to the Company that the preservation of such document
was relevant to a claim;

(ii) nothing contained in this article ahall be construed as
imposing upon the Company any liability in reapect of the
destruction of any such document earlier than proviied for in
this article or in any case where the conditions of this
article above are not fulfilled; and

(iid) references in this article to the destruction of any
document include references to its disposal in any manner.

WINDING-UP

Cn any voluntary winding-up of the Company the liquidator may,
subject to obtaining any sanction required by law, divide among the
members jn kind the whele or any part of the assets of the Company
and whether or not the assets shall consist of property of cne kind,
or shall consist of properties of different kinds, and for such
purpose may set ruch value as he deems fair upon any one oxr more
class or classes of property, and may determine on the basis of such
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(B)

valuation and im ascordamte with the them existing rights of mambara
how such division shall be carried ocut as betwesen members or classes
of mewbers. The liguidator shall not, however, (save with the
coasent of the member concerned) distribute to a member any asset to
which there is attached a liability or potential liability for thu
oWner .

IHDEMNITY

Subject to tha provisions of the Acts, but without prejudice te any
indemnity to whi<b .. may otherwise be entitled, every director,
alternate dirsetor, secretary, auditor, other officer, ageant or
employee for the time being of the Company shall be entitled to be
indemnified cut of the assats of the Company against all costs,
chargas, expenses, losses, damages and liabilities incurred by him in
or about the execution of his duties or the exercise of his powers or
otherwise in relation therats including {without prejudice to the
generality of the foregoing) any liability incurred defending any
proceedings, whether civil or criminal, which relcte to anything done
or omitted or alleged to have been done or omittec ty him as an
officer or employee of the Company in which judgment ia given in his
favour or in which ha is acquitted, or which are otherwise disposed
of without any finding or admiession of material breach of duty on his
part or in connection with any appl? .ation in which relief is granted
to him by the court from liability fur negligence, default, breach of
duty or breach of trust in relation to the affairs of the Company.

The board may exercise all the powers of the “ompany to purchase and
maintain for any director or other officer (including former
directors and other officers) or any other person insuranco against
any liability for negligence, default, breach of duty or breach of
trust or any other liability which may lawfully be insured against.
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