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{as adopted by Special Resolution passed on 28th November, 198%)

Preliminary

The regulations in Table A (as set out in the Schedule to the
Campanies (Tables A to F) Regulations 1985 SI 1985 No. 805 as
amended) shall apply to the Company, save in so far as the Articles
set out below disapply, modify or are inconsistent with them, to the
exclusion of the Table A contained in any other enactment.
Referen~as to Regulations are to Regulations in Table A.

Share Capital

Subject to the provisions of the Act, 2ll unissued shares shall be at
the disposal of the Directors and they may allot, grant rights,
options or warrants to subscribe or otherwise dispose of them to such
persons, at such times, and on such tems as they think proper.

Proceedings at General Meetings

No resolution shall be voted on and no other business ghall be
transacted at any meeting unless a quorum is present when such vote
is taken or other business is transacted and no resolution or
transaction shall be effective unless a quorum is so present. The
first sentence of Regqulation 40 shall be modified accordingly.

A resolution in writing shall be effective to do anything required by
law to be done in general meeting. In the case of a mewber which is
a corporation, the xresolution may be signed on behalf of that
corporation by any two of its Directors or by one of i‘iES Directora
and its Secretary. Regulation 53 shall be modified acoo#qiigj.y.,

alternate Directors

i ) ]
The same person may be appointed as the altermate director of more
than one Director.

Subject to the provisions of these Articles, an alternate director
shall be entitled to attend and vote at all meetings of Directors and
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of all meetings of comnittees of Directors of which his appointor is
a member at which his appointor is not personally present and
generally at such meeting to perform all the functions of his
appointerr as a  Director. Requlation 66 shall be mdified
accordingly.

A person appointed as an altermate director who is not a Director is
not and shall not be deemed to be a Director by reason of such
appointment and except as provided in these Articles shall not have
poer to act as a Director. An alternate director shall owe the
Company the same fiduciary duties and duty of care and skill in the
performance of his office as are owed by a Director. Subject as
provided in Article 9.5, the provisions of these Articles relating to
whether or not a Director wmay vote or be coumted in the quorum on
resolutions cxxxmmagmttarsmwh_tdmsuchmre:torhasanmterest
or duty and to the ‘disclosure of any suh interest or duty shall
accordingly apply mutatis mutandis to every suwh alternate
director. The provisions of Regulations 85 and 86 (as modified by
these Articles) shall apply to alterpate directors esmept that
paragraph (b) of Regulation 85 shall extend to the Company in
addition to the bodies corporate referred to therein. An alternate
director shall alone be responsible for his own acts and defaults and
he shall not be deemed to be the agent of his appointor except in
relation to mtters in which he acted (or failed to act) on the
direction oar at the request of his appointor. Regulation 69 shall
not apply.

Delegation of Directors’ Powers

The Directors may delegate any of their powers or discretions to any
comnittee of two or more persons, who may include persons who are not
Directors whether with or without voting rights or with qualified
voting rights provided that (i) more than half of the persans for the
time being appointed as menbers of the committee shall be Directors
and (il) no resolution of the comuittee shall be effective unless a
mjority of the mewbers of the comittee who are present at the
meeting when the resolution J.smssedm:(n.fsudimolutlm:sm
writing) sign or approve such resolution are Directors or their
alternate directors acting as such. The Directors may from time to
time impose regulations to govern the proceedings of any such
commitbee. References in Table A or these Articles to committees of
Directars shall be oconstrued as including references to any such
comnittee whether ar not consisting only of Directors. Regulation 72
shall be modified accordingly.

Subject tomtyco:ﬂhcnslnposedbythemrectmsmrelatmntottn
delegation of powers or discretions to a comuittee of birectors, the
pmocxaedmgsofamtteemthtwoormmenbersshallbegcverned
by any regulations imposed by the Directors pursuant to Article 5.1
and, exept where they conflict with such regulations, by the
provisions of these Articles regulating the Proceedings of Directors
(including without: limitation Regulations 92 and 94 (as modified by
these Articles)) so far as they are capable of applying hut so that
references in such pmrovisions to Directors shall be construed as
references to any mamber of such oommittee (whether or not &
Director). The last sentence of Regulation 72 shall not: apply.
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Any nwombor of a committoe of Diroctors who is pot a Director may he
paid such remnerabion or feoes as the Directors may deternine and may
be paid such trevelling, hotel and other expenses {if any) properly
incurred by him in connection with his attendance at meetings of the
comittes or otherwise in connection with the discharge of his duties
as such member as the Directors (or any Director authorised in that
behalf by the Directors) may approve.

Appointment and Retirement of Directors

The Directors shall not be subject to retirement by rotation.
Regulatioms 73 to 75 shall not apply and references in any other
Regulaticn to Directors retiring by rotation shall be disregarded.

No Director shall be regquired to retire or vacate his office or be
ireligible for reappointment as a Director nor shall any perscon be
ineligible for appointment as a Director by reasom of his having
attained any particular age. Section 293 of the Act shall not apply.

Disgualification Removal of Directors

Te office of a Director shall be vacated if he shall in writirg
offer to resiogn and the Divectors shall resolve to accept such
offer. Regulation 81 shall be modified accordingly.

Directors’ Avpointments and Interests

Subject to the mprovisions of the Act, amd provided that he has
disclosed to the Directors the nature and extent of any material
interest, a Director wmay notw:.thstaxﬂan; his office bhold and be
remmerated in respect of any office ar place of profit under the
Company and he or any firm of which he is a member may act in a
professional capacity for the Company and be remunerated therefor and
shall not by reason of his office be accountable to the Campany far
any benefit which he derives from any such office or place of
profit. Regulations 84 and 85 shall be modified accordingly.

For the puoposes of Regulation 85 (as modified by these Articles) a
Director shall be decmed to be interested in any transaction or
arrargement (if he would not otherwise be so interested) in which he
is treated as interested for the puarposes of Secticon 317 of the Act.
In the case of any transaction or arrangement with the Company in
which the Director is imterested before it is made or entered into, a
general notice given by a Director and which ctherwise complies with
paragraph (a) of Regulation 86 shall not be a disclosre as provided
therein unless it relates to a specified company or firm of which he
is a member or a specified person who is connected with the Director
within the meaning of Section 346 of the Act. Regulation 86 shall be
mdified accordingly.

References in this Article and in Regulations 85 and 86 (as modified
by these Articles) to transactions or arrangements shall include
contracts, guarantees and indemnities (whether or not constituting a
transaction or arrangemant). Regulations 85 and 86 shall be modified
accordingly.
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Brocoodings of Diroctorg

1L the same person is the &ltermate director for more than one
Director he shall be entitled in the absence of two or more of his
appointors to separate votes on behalf of each siuch apoointor cn a
cumlative basis in addition (if he is himself a Director) to his cwn
vele. Regulation 88 shall be modified accordingly.

A Director who is also an altermate director, if his appointor is not
present, shall be counted only once in identifying the mmber of
Directors for the purposes of the quorum for the transaction of the
husiness of the Directors. Regulation 89 shall be modified
accordingly.

Regulation 92 shall apply to resolutions in writing of Divectors and
extend to include alternate directors, and shall be modified
accordingly.

Any Director or alternata director who attends a meeting of Directors
by telephone or other conference facility shall Le deemed to be
personally present at such meeting for all purposes of these Articles
and shall be counted in the quorum accordingly.

Subject to the provisions of the Act, a Director may vote at a
meeting of Directors on any resolution on which he would otherwise be
prohibited from voting by Regulation 94 (including a resolution for
the approval of an alternate director appointed by him) provided that
before such resolution is moved he discloses to the meeting or is
deemed pursuant to Regulation 86 (as modified by these Articles) to
have disclosed the nature and exient of his interest. Regulation 94
shall be modified accordingly.

If analtematedirectorhasaninterestinamtterforthepmposes
of Regulation 94 only because he is treated as having an imterest of
his appointor or one of his appointors and such alternate director is
himself a Director and/or is also an alternate director for any other
Director or Directorsmtpa:sonallymtatfhemetj:g,
Regulation 94 (as medified by Article 9.4) shall apply separately to
each of the wotes to which he is entitled on a amilative basis and
(notwithstanding that he is so txeated as having an interest and
provided he is not otherwise preciuded from voting) he may vote and
shall be counted in the quorum in respect of his office as Dirvector
and as alterpate director for such other Director or Directors.
Regulations 94 (as modified as aforesaid) and 95 shall be modified
accordingly.

Aocormts

Ay member, subject to such conditioms and regulations as the
Directors way determine having regard to any obligation pinding upon
the Company to keep confidiential information supplied to it by other
bersons, may inspect persomally or by his agent at any time and from
tirme totimaam,(ammtorbookordocummtofthewmqy (and take
and retain copies thereof). Regulation 109 shall not apply.
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Overriding Provisions

For so lang as the bolder of not less than ninety per cent (90%) of
the issued share capital of the Comgany is Hunter Limited or any
company which is itself a subsidiary of Humter Limited (hereinafter
called "the Parent Company"), the follewing provisions shall apply
and to the extent of any inconsistency shall have overriding effect
as against all other provisions of these Articles:

(a) the Parent Omnpanymyatanytimarﬂfmntimtotimeamoint
anypexsmtobeanixectorortheSecretaxyorrexwvefrom
office anyDirectorqrtheSecretary(tdwtherormtapmmtedby
the Parent Company) but so that in the case of an ex=cutive
Director or an executive Secretary his removal from office shall
be deemed to be an act of the Campany and shall have effect
without prejudice to any claim for damages for breach of any
contract of service between him and the Company;

(b) the Parent &ananymyatanytimarﬂfromtinetotimappoint
any persmbobeanaltenlatedjrectorfaranynjrector(inwhidl
case the Director shall during the currency of such appoimtment
have no riglrttoappojntanalternatedjrectorhjﬁselfarﬂshall
have o rigtrttomwvesxxﬂnaltenlatedi.rectorortodjxecthim
how to vote or act) or remove fiom office any alternate director

(c) the Paremt Oc;mpanymayatanytimeandfromtimtotjmappomt
any pexrson (umthercrnotaDjrectm'aIﬂmtwiﬂastandirgthat
menbers are otherwise required to be Directors) to be a member of
any committee of Directors or remove from office any member of
any such committee (whether or not appointed by the Parent
Corypany) ;

(d) no security cox securityjnberestshaﬁ&lhecn:eatedorallo»edto
subsist without the consent of the Parent Company; and

(e)arqrorallpovmsofthenirectoxsshallbemsh:ictedmm
respects and to such extent as the Parent Company may by notice
+o the Company from time to time prescribe.

any such appointment, removal, oonsent or notice shall be .in writing
served on the Company and signed on behalf of the Parent Company by
any two of its Directors or by any e of its Directors and either
its Secretary or some other person duly autharised for the prpose.

No person dealing with the Company shall be concerned to see or
enquire as to whetber the powers of the Directors have keen in any
way restricted hereunder or as to whether any requisite consent of
the Parent Company bhas been cotained. Moreover, no chligaticn
incurred or security or security interest created ar transacticn
effectedbytheccmpanyto,infavmroforwithanytrﬁxdmrtyin
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Iﬁ Passed 28th Novembar 1989
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;z: At the Annual General Meeting of the above Company duly convened and
£ held at 19/21 Mortimer Street London WINIRT on 28th November 1989
“i; the following resolution was passed as a sgecial resolution.

1

i

ﬂ RESOTUTTON

1

il THAT the draft new Articles of aAssociation in the form now produced
i; to the meeting and signed by the Chairman for the purposes of
;r identification ke adopted as the Articles of Association of the
3' Company in substitution for the existirg Arxrticles of Association.
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