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PRELIMINARY
3. IABLE A NOT 10 RPPLY .

No regulations for manogoament of a company set out in any
schedule to any statute concerning companies or contained in any
regulations or instrument mode pursuant to a statute shall apply to
the Company, but the following shall be the articles of association
of the Company.

et 2

In These Articles, unless the context otherwise requires,
the following expressions have the following meanings -

~Ret" means subjact to Article 2.3, the Companies Act 1985 and,
where the context requires, overy other statute from time to time in
force concerning companies and affecting the Company,

"these Brticlaes” means Cthose arcicles of osgociation as altered or
varied from time to time (angd “Article” means one of these
Articles),

"Buditors” means the auditors lo: the time being of the Compony or,
in the case of joint auditors, any ona of them,

"Boaxd” meang the board of Dircctors for the time being of the
Company 01 the Dircctors prasent at o duly convenad meeting of
Directors at which a quorum is prosent,

IChairman” means the chairman (i€ any) of the Board or, where tha
context requires,the chuirman ol o genoral meeting of the Company,



"elear days" means {(in relation to the period ¢f a nptice) that
period, excluding the day when the notice is given or deemed to be
given and the day for which it is given or on which it is to take
effect,

Leompanyt-neans—Rrestige-boors—~Ple

"Depositary” means a custodian or other person {or s nominge for
s5uch custodian or other poarson) appointed under contractual
arrangements with the Company ©r other arrangements approved by the
Board whereby such custodian or other person or nominee holds or is
interested in shares of the Company or rights or interests in shares
of the Company and issues securities or other docunents of title or
otherwise evidencing the entitliement of the holder thereof to or to
recelve such shares, rights or interests, provided and to the extent
thal such arrangements have been approved by the Board for the
purpose of these Articles and shall include, where approved by thae
Board, the trustees (acting in their capocity as such) of any
employees' share scheme cstablished by the Company or any other
scheme or arrangenent principally for the benefit of employees of
the Company and/or its subsidiaries which the Board has approved,

"Director" means a director f{or the time being of the Company,

"dividend" means a distribution or o bonus,

"execution" includes any mode of execution (and "executed" shall be
construed osccordingly),

"holder" means (in relation to any share) the member whose neame is
entered in the Register as the holder or, where the cou“ext permits,
the members whose rnames are entered in the Register as the joint
holders, of thot share,

"member"” mcans a meaber of the Company,

"Office” means the registered office for the time being of the
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Company,
"paid up" means paid up or credited as paid up,

"recognised person" meons o recognisaed clearing house or 2 nomineo
of a recognised clearing bouse o1 of a recognised investmant
exchange who is designatod a= mantioned in section 185(4) of the
Act,




"Register” means the ragister of members of the Company to be kept
pursuant to section 352 of the Act or, as the case may be, any
overseas branch register kapt pursuant to Article 118,

"Seal” means any common seal of the Company or any official seal
kept by the Company by virtue of section 40 of the Act,

"Secretary" means the seccretary for the time being of the Company or
any other person appointed to perform any of the duties of the
secretary of the Company including {(subject to the provisions of the
Act) a joint, temporary, assistant or deputy secretary,

"share" means a share of the Company,

"The Stock Exchange" means The Inlernational Stock Exchange of the
United Kingdom and the Republic of Ireland Limited,

"United Kingdom" meons Great Britain and Northern Ireland, and

"writing ox written” includes printing, typewriting, lithography,
photography and any ‘other mode or modes of representing or
reproducing words in a legible and non-transitory form.

2.2 Unless the context otherwise requires -
2.2.1 words in the singulor include the plural,-and vice
versa,
2.2.2 worw . importing the masculine gender include the

feminine gender, and

2.2.3 a reference to a person includes a body corporate and
an uningorporated body of persons.

2.3 A reference to any statute or provision of a statute shall
include any orders, regulations or other subordinate legislation
made under it and shall, unless the context otherwise requires
include any statutory modification or re-enactment of it for the
time being in force.

2.4 Save as aforesaid, and unless the context otherwise
requires, words or exprossions containegd in these Articles shall
bear the same meaning as in the Act.

2.5 Where for any purpose an ordinary resolution of the
Compony 18 reguired a spoeciu! rosglution or an extrasordinary
resolution shall also be eficetive, and where an extraordinary
reselution is required o specinl resolution shall also be effective.

2.6 The headings are incerced {or convenience only and shall
not affect the construction of theue Articles



3. REGISTERED OFFICE

The Office shall be at such place in England and Wales as
the Board shall from vime to time appoaint.

SHARE CARPITAL
4. BUTHORISED SHARE _CAPITAL
The avthorised share capital of the Company at the date of

the adoption of these Articles is £850,000, divided into 4,250, 000
Ordinary shares of 20p gach {"Ordinary Shares").
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ALLOTMENT

Subject to the provisions of the Act and tco any relevant
authority of the Company in general meeting required by the Act,
unissued shares ot the date of adoption of these Articles and any
shares heveafter created shall be ot the disposal of the Board,
which may allot (with or without conferring rights of renunciation),
grant options over, offer or otherwisce deal with or dispose of them
or rights to subscribe for or convert any security into shares to
such persons (including the Directors themselves), at such times and
generally on such terms and conditions as the Board may decide,
provided that no share shall be issued at a discount. -

6. REDEEMABLE SHARES

Subject to the provisions of the Act and to any special
rights for the time being attached to any exisgting shares, any share
may be issued which is, or at the option of the Company or of the
holder of such share is liable, to be redeemed on such terms and in
such manner as these Articles may provide.

7. FOWER TQ ATTACH RIGHTS

Subject to the provisions of the Act and to any special
rights for the time being attached to any existing shares, any
shares may be allotted or igsued with or have attached to them such
preferxed, deferred or other special rights or restrictions, whether
in regard to dividend, vouing, transfer, return of capital or
otherwise, as the Company may fiom time to time by ordinary
resolution determine or, if no such resolution has been passed or so
far as the resolution does not make specific provision, as the Board
may determine.

8. SHARE URRRANTS

8.1 The Company way, with respect o any fully paid shares,
igsue a warront (o "sghare warrant"} stating that the bearer of the
warrant is entitled Lo the shoves gpecified in it and may provide



(by coupons or otherwise) for the payment of future dividends on the
shares included in a share warrant.

8.2 The powers referraed to in Article 8.1 may be exercised by
the Board, which may determine and vary the conditions eon which
share warrants shall be issued, and in particular on which -

8.2.1 a new share warrant or coupon will be issued in the
place-of one damaged, defaced, worn out or lost {provided that
no new share warrant shall be iesued to raplace one that has
hean lost unless the Board is gatisfied beyond reasonable doubt
that the original has been destroyed),

8.2.2 the beasrer of a share warrant sholl be entitled to
recelve notice of and to attend, vote and demand a poll at
general meetings,

8.2.3 dividends will be paid. and

8.2.4 a share warrant may be surrendered and the name of
the holder entered in the Registar in respect of the shares
specified in it.

8.3 Subject to such conditions and to these fArticles, the
bedarer of a share warrant shall be deemed to be @ member for all
purpeses. The bearer of a share warrant shall be subjeot to the
conditions for the time being in force and applicable thereto,
whether made before or aftor whe lssue ©f such share warrant.

9. COMMISSION AND BROKERAGE

The Company wmay in <onncction with the issue of any shares
exercise all powaers of paying commission ond biokerage conferred or
permitted by tha Act. Subject to the provisions of the Act, any
such commission or brokerage may be sutisfied by the payment of
cagh, the allotment of fully or partly poid shares, the gront of an
optiun to call for an allotment of shires or any combination of such
mathods.

10. TRUSTS NOT TO_BE RECOGNISED

Except as othevrwise oxprosaly provided by these Articles,
as reguired by law or as ordered by 4 court of competant
jurisdiction, the Company shall nol reo gniso any person as holding
any share on any trust, and {excopt o= aforesaid) the Company shall
not be bound by or recognise teven 1{ having notice of it) any
equitable, contingont, {uvture, partial or other claim to or interest
in any share excopt an absolute right of <he holder to the whole of
the shore.



SHARE CERTIFLCATES

11. RIGHT TO_CERTIFICATES

11.1 On becoming the holder of any share every person {except a
recognised person in respect of whom the Compony is not by law
requiraed to complete and have ready for delivery a certififcate)
shall be entitled, without charge, 'to receivae within 2 moaths aftex
allotwent or lodgement of a trangfer (unless the torms of issue of
the shares provide otherwise) one certificate for all tae shares of
cach class registerced in his nome. Such certificate shall specify
the rumber, class, ¢nd distinguishing numbers (if any )} of the shares
in respect of which it is issued and the amount or respective
amounts paid up thereon and shall be issued under the Seal which may
be affixed to it or printed on it or in such other manner having the
snme affect as if isgsued under 2 seul as the Board may apprave.

11.2 Nething in these Articles shall prevent title to any
shares of the Company from being evidenced and transferred without a
writton instrument in oaccordance with the Act. The RBoard shall have
powar to implement such pracedures os they may think it and as may
accord with the Act and any regulations made thereunder for
raecording and trangferring title to shares and for the regulation of
those procedures and the persons responsible for or involved in
their operation. References in these Articles to certificates for
shares and instruments of transfer shall be construed accordingly.

11.3 If and s0 long as all the issued shares of the Company or
all the issued shares of a particular class are fully paid up and
rank pari-passu for all purposes, then none of those shares shall
bear a distinguishing number. In all other cases cach share shall
bear a distinguishing numbor.

11.4 The Company shall not be bound to issue more than one
certificote in respect of shares held jeintly by 2 or more persons.
Delivery of a certificate to the person first named on the register
shall be sufficient delivery to all joint holders.

11.5 Where a4 member {othae- than o recognised person) has
transforred part only of the shares comprised in a certificate, he
shall be entitled withowt charge to a certificate for the balance of
sucn shares.

12.6 No certificate shall be issued ropresenting shares of more
than one class, or in raspect of shares held by a recognised person.
12. REPLACEMENT CERTYIFICATES

12.1 Any 2 or more cortificares representing shares of any one
class held by any member may at hig request be cancelled and a



single new gertificate £or such shares issued in lieu without charge
on surrender of the original certificates for cancel lation.

12,2 If any member shall surrender for cancellation g8 share
certificate representing shares held by him and reqguest the Company
to idsve in lieu 2 or mare share certificates representing such
shares in such proportions as he may specify, the Board may, if it
thinks f£it, comply with such request.

12.3 If any share certificare shall be defaced, worn out,
destroyed or lost, it may be rencwed on such terms as to provision
of evidence and indemnity (with or without security) and to payment
of any exceptional oul of pocket expenses incurred by the Company in
investigating such evidence and preparing such indemnity and
security as the Board may decide, and on surrender of rhe original
certificate (where it ig delfaced or worn outl), bhut without any
further charge.

12 .4 In the case of shares hold dcintly by several persons, any
such request as is mentioned in this Article 12 may be made by any
one of the joint holders.

LIEN ON SHARES

13, LIEN ON SHARES NOT FULLY PAID

The Company shall have a firet and paramount lien on any
of its shares which are not fully paid, to the extent and in the
circumstances permitted by section 150 of the Act. The Boarad may
waive any lien which has arisen and may resolve that any share shall
for some limited period be eéxempt wholly or partially from the
provasions of this Article.

14, ENFORCEMENT OF LIEN BY SALE

The Board may scll all or any of the shares subjact to any
lien at such time or times and in sueh monner as it may determine.
Howvever, no sale shall he made until such time zg the moneys in
raspect of which such lien exists or some part thereof are or ias
presently payable or the liability or engagement in respect of which
such lien exists is lioble to be presently fulfilled or dischargeq,
and until a demand and notice in writing stating the amount due or
specifying the liability or engagemant and demanding payment or
fulfilment or discharge theroof and giving notice of intention Lo
sell in default shall have been served on the holder or the persons
(if any) entitled by transmission to the shares, and default in
payment, fulfilment or discharge enall have bean made by him or them
for 14 clear doys after serviee of such notice. For giving effect
Lo any such sale, the Board may wuthorise sowe person to execute an
ingirument of transfer of Lhe shares s0ld in the pame and on bohalf
of the holder or the persons entitled by transmission in favour of
the purchaser or ag the purchiaser way direer.  The purchaser shall
oot be bound to see to the applieation 01 the purchase woney, and
the title of the transferoe to the shares shall not be affected by




any irregularity in or invalidity of the proceedings in reference to
the sale.

135. APPLICATION OF PROCEEDS OF SALE

The net proceoeds of any sale of shares subject to any
lien, after payment of the costs, shall be applied in or towards
satisfaction of so wuch of the amount due to the Company, or of the
liability or engagement {as the case may be) as is presently payable
ox is lisble to be presently fulfilled or discharged. The balance
(if any) shall (on surrender to the Company for cancellation of the
certificate for the shares sold, and subject to a like lien for any
maneys not presently payable or any liability or engagement not
liable to be presently fulfilled orx discharged as existed on the
shares before the sale) be paid to the member or the person {if any)
entitled by transmission to the shares so sold.

CRLLS ON SHARES
16. CALLS

Subject to the terms of allecment of shares, the Board may
from time to time moke calle on the mombers in respect of any moneys
unpaid on the shares or any c¢lass of shares held by them
respectively (whether in respect of nominal value or premium) and
not payable on a date fixed by or in accordance with the terms of
issue. Each member shall (subject to receiving at least 14 clear
days' notice specifying when and where payment is to be made and
whether or not by instalments) be lisble to pay the amount of every
call so made on him as reguired by the notice. A call shall be
deemed to have been made at the time whén the resolution of the
Board authorising such call was passed or (as the case may reguire)
any person to whom power has been delegated pursuant to these
Articles serves notice of exercise of such power. A call may be
required to be paid by instalments and may, before receipt by the
Company of any sum duc thereunder, be gither revoked or postponed in
whole or part as regards all or any such members as the Boaxd mey
determinge. A person on whom a call is made shall remain liable
notwithstanding the subsequent transfer of the shares in respect of
which the call was made. The joint holders of a3 share shall be
jointly and severally liable for the payment of all calls in respect
thercoof.

17. INTEREST ON CALLS

1f the whole of the sum payable in respect of any call is
not paid on or before the day appointed for payment, the person from
whom it is due and payable shall pay all costs, charges and expanses
tnat the Compai.y may have incuired by reason of such non-payment,
together with interest on the uppaid amount from the day appeinted
for payment thereof to the time nf actual payment at the rate fixed
by the terms of the allotment of the share or in the notice of the
call or, if no rate is so fixed, ot such rate, not oxcoeding 15 per
cent. per annum, as the Board shall determine. The Board may waive
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payment of such costs, charges, expenses or interest in vhole or in
part.

18, RIGHTS OF MEMBER WHEN CALL UNPAID

No member shall be entitled to receive any dividend or to
be present and vote at any general meeting either personally or
(save as proxy for another member) by proxy, or be reckoned in a
gquorum, or to exercise any other privilege as a2 member unless and
until he shall have paid all calls for the time being due and
payable on every share held by him, whether alonz or jointly with
any other person, together with interest and expenses (if any).

19. SUMS DUE ON ALLOTMENT TREATED AS CALLS

Any sum payable in respect of a share on allotment or at
any fixed date, whether in reuspcct of the nominal value of the share
or by way of premium or as an instalment of a call shall for all
purposes of these Articles be deemed to be a call duly made. If it
is nol paid the provisions of these aArticles shall apply as if such
amount had beccme due and pavable by virtue of a call,

20. POWER TO DIFFERENTINTE -

The Board may make aciongements on the allotment or issue
of shares for a difference as between the allottees or holders of
such shares in the amount and time of payment of calls.

21, PRYMENT IN ADVANCE OF CALLS

The Beard may, if it thinkg fit, receive from any membexr
willing to advance the same ull or any part of the moneys uncalled
and unpaid on the shares held by him. Such payment in advance of
calls shall extinguish pro tanto the liability on the shares on
which it is made. The Company may pay interest on the money padid in
advance, or sc much of it as exceeds the amount for the time being
called up on the shares in vespect of which such advance has bean
made, at such rate as the Board may decide. The Board may at any
time repay the amount so advanced on giving to such membar not lessg
than 3 months' rnotice in wriving of its intention in that behal £,
unless before the expiration of such notice the amount so advanced
snall have been called up on the shares in resgect of which it was
advanced.

»3
IS

DELEGHTION OF POWER TO MAK: CALLS

If any uncalled capitol of the Company is included in or
charged by any mortgage or other sscuricy, the Board may delegate t
the perean in whose favour sueh mortgoge or security is executed, or
to any other person in trust {or nidm, the power to make calls on the
menbers in raespect of such vnoculled copital, to sus in the name of
the Company or otharwise for the reeovery of moneys becoming due in
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respect of calls so made and to give vaolid receipts for such moneys,
The power so delegoted shall subsist during the continuance of the
mortgoge or security, notwithstonding any change of Directors, and
shall be assignablie if expressed so to be.

23. INDEMNITY AGAINST CLAIMS IN RESPECT OF SHARES

22.1 Whenever any law for the time being of any country, state
or place imposes or purports to impose any immediate or future or
possible liabkility on the Company to make any payment, or empowers
any government or taxing authority or government official to reguire
the Company to make any payment, in rospect of any shares held
either jointly or seolely by any member or in respect of any
dividends, or other moneys due or payable or accruing due or which
may become due or payable to such member by the Company or in
respect of any such shares or for or on account or in respect of any
menber, and whether in conseguence of -

23.1.1 the death of such member,
#3.1.2 the non-payment of any income tax or othexr tax by

such member,

23.1.3 the non-payment of any estate, probste succession,
death, stamp or other duty by the exepcutor or admindstrator of
such nember or by or out of hig estate, or

23.1.4 any other act or thing,
the Company in aevery such case -

23.1.5 shall be fully Indempified by such nember or his
executor or administrator from all liability arising by virtue
of such law, and

23.1.06 may reccver as a debt due from such member or his
executor or dministrator (whorever constituted or residing)
any moneys paid by the Company under or in consequence of any
such law, together with interest thereon at the rate of 15 per
cent. per annovm from the dote of payment to the date of
repayment.

23.2 Nothing contained in thas Article shall prejudice or
affect any right or remedy which any law may confer or purport to
confer on the Company and as betwgen the Company and gvery such
member as aforesaid, his cexecutor, administrator, and estate
wherever constituted or gitvated, any vight or remedy which such law
shall confer or purport to counfor on the Company shall be
enforceable by the Compony.

FORFEITURE OF SHARES

24. NOTICE IF¥ CALL NOT_PAID

if any momber {Gils wo poy Lthe whole of any call or any
instalment of any call on or betwrce the day appointed for payment,
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the Board may at any time serve a notice in writing on such member
or on any person entitled to the shares by transmission, requiring
payment, on a date not less than 14 clear days from the date of the
notice, of the amount unpaid and any interest which may have
acerued thereon and any costs, charges and expenses incurred by the
Company by reason of such non-payment. The notice shall name the
place where the payment is to be made and state that, if the notice
is not compiled with, the shares in respect of which such call was
made will be liable to be forfeited.

25, FORFEITURE FOR NON-COMPLYIANCE

If th: notice referred to in Article 24 is not complied
with, any share in respect of which it was given may, at any time
before the poyment required by the notice has been made, be
forfeited by a resolution of the Hoard to that effect. Such
forfeiture shall include all dividends declared or other moneys
payable in respect of the forfelted shares and not paid before the
forfeiture.

26. NOTICE AFTER FORFEITURE

when any share has been forfnited, notice of the
forfelture shall be served on the person who was before forfeiture
the holder of the shore or thue person entitled to such share by
transmission (0s the case may be). An entry of such notice having
been given and of the forfeiture with the date thereof shall
forthwith be made in the Register in respect of such share.
However, no forfeiture shall be invalidated by any omission to give
such notice or to make such entry as aforesaid.

27. FORFELTURE MAY_BE ANNULLED

The Board may, at any time hefore any share so forfeited
has been cancelled or seld, re-allotted or otherwise disposed of,
annul the forfeiture, on the terws of payment of all calls and
interest due thereon and all expenses incurred in respect of the
share and on such further terms (if any) &s the Board shall see fit.

28. SURRENDER

The Board may accept a surrender of any share liable to be
forfeited. In such case references in these Articles to forfeiture
shall include surrender.

23. DISPOSAL OF FORFEITED SHARES

Every shage which shall b forfeited shall thereupon
become the property of the Company. Subject to the provisions of
the Act, any such ghare may be sold re-dllotted or otherwise
dispased of, eithexr o the person who wns before forfeiture the
holder thereof or envitled thereto or to ony other person, on such
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terms and in such mannzr as the Board shall determine, The Boaxd
may for the purposes of the disposal, authorise some parson to
transfer the share in gquestion and moy entor the name of the
transferee in respect of the tronsferred share in the Register
notwithstanding the absence of any share certificate being lodged in
respect thereof and may issue a new certificate o the transferce.
An instrument of transf{er exccated by that person shall be as
effective as if it had been executed by the holder of, or the porsoen
entitled by transmission to, the share. The Company may receive the
consideration (if any) given for the share on its disposal.

30. EFFECT OF FORFEITURE

A shareholder whose shores have been forfeited shall cease
to be & member in regpect of them and sholl surrender to the Company
for cancellation the certificate for the shares forfeited. He shall
nevertheless be liable to pay to the Company all calls made and not
paid on such shares at the time ol forfeiture, and interest thereon
from the date of the forfeiture to the date of payment, in the same
manner in all respects as if the shares had not been forfeited, and
to zatisfy all (if any) claims and demands which the Company might
have enforced in respect of the shares at the time of forfeiture,
without any reduction or allowance for the value of the shares at
the time of forfeiture or fas any consideration received on their
disposal. .

31. EXTINCTION OF CLAIMS

The fcrfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands
against the Company in raspect of the share and all other rights and
liabilities incidental to the ghare as between the shareholder whose
share is forfeited and the Company, except only such of those rights
and liabilities as are by these Articles expressly saved, or as gre
by the Act given or imposed in the cnse of past members.

32. EVIDENCE OF FORFEITURE

A statuteory declaration by a Director or the Secretary
that a share hag been forfeited in pursuance of these Articles, and
stating the date on which It was forfeited, sghall, as against pll
persons claiming to be entitled to the share adversely to the
forfeiture thereof, be conclusive evidence of the facts therein
stated. The Jdeclaration, toygethity with the receipt of the Company
for the consideration (il any) given {or the share on the sale or
digpogition thereoef ond o certificate for the share under the Seal
delivered to the pirson to whom the sane is sold or disposed of,
shall (subject if necessary Lo the execution of an instrument of
transfer) constitute a good title to the share. Subject to the
exccution of any necensary transicr, sueh person shall be registored
ag the holder of the share and shall boe discharged from all calls
made prior to suech gale or divpowition angd shall not be bound o see
to the application of the purahiase money or other consideration (if
any), ner shall his title to the share be affected by any act,
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omiszion or irregularity relating to or connected with the
proceedings in reference to the forfeiture or disposal of the shara,
Such person shall not (except by express agreement with the Company)
become entitled to any dividend which might have accrued on the
share before the completion of the sale or disposition thereof.

TRANSFER OF SHARES
33. FORM OF TRANSFER

Each member may transfer all or any of his shares by
instrument of transfer in writing in any usual form or in any form
approved by the Board. Such instrument shall be executed by or on
behalf of the transferxor and (in Lhe case of a transfer of a share
which is not fully paid up) by oxr on behalf of the transferee. 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.

34. RIGHT 70 REFUSE RECLSTRATION

The Board may, in its obsolute discretion and without
giving any reason, refuse to register any share transfer unless it
is -

34.1 in respect of a share which isg fully paid up,

34.2 in respect of a share on which the Company has no lien,
34.3 In respect of only one class of shares,

34.4 in favour of a single tfansferee or not more than 4 joint
transferees,

34.5 duly stamped (if o0 required), and

34.0 delivered for registration to the Office or such other

place as the Board may from time to tiame determine, accompanied
{except in the cose of o trancfer by a recognised person where a
certificate has not been issuved) by the certificate for the sha. s
to which it relates ond such other evidence as the Board may
reasonably require to prove the title of the transferor and the due
execution by him of the tranufer or, if the transfer is executed by
sore other person on hisg behalf, the authority of that pexrson to do
$0.

35. NOTICE OF REFUSAL

If the Board refuses to register a transfer of a share it
shall, within 2 monthg after the date on which the transfer was
lodged with the Company, send notice of the refussl to the
transferee. Any instrument of transfoer which the Board refuses Lo
register sholl {(except in tho o se of vuspeocted fraud) be returned
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to the person depositing it. ALl instruments of transfer which are
registered may be retained by the C rpany.

36. CLOSING OF REGISIER

The registration of transfers of shares or of any class of
shares may be suspended at such times and for such periods (not
exceeding 30 days 4in any year) as the Board may from time to time
determine. Notice of closure of the Register shall be given in
accordance with the re~uirements of the Act.

37. FEES ON REGISTRATION

No fee sholl be chargeu for registraticn of a transfer ox
on the registration of any probate, letters of administration,
certificate of death or morriage, power of attorney, notice or other
instrument relating to or affecting the title to any shares.

38. OTHER_POWERS IN RELATION TOC TRANSFERS

Nothing in these Articles shall preclude the Board -

38.1 from recognising a renunciation of the allotment of any
share by the allottee in favour of some other person, or

8.2 if empowered by these Articles to authorise - iy serson to
execute an instrument of transfer of a share, from at “X% 3sing any
person to transfer that share in accordance with any procedures
implemented pursuant to Article 11.2.

TRANSMISSION OF SHARES
39. ON DEATH

If a member dies, the survivors or survivor, where he was
a joint holder, and his executors or administrators, where he was 2
sole or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title to his
shares. Nothing in these Articles shall release the estate of a
deceased member from any liability in respect of any share which has
been solely or jointly held by him.

40. ELECTION OF PERSON ENTITLED BY TRANSMISSION

Any person becoming entitled to a share in consegience of
the death or bankruptey of any member, or of any other event giving
rigae to a transmission of such entitlement by operation of law, may,
on such evidence as to hig title being produced ag the Board may
require, elect either to become registered as a member or to have
some pesson nominated by hiwm ragastered ag a member. IF he elects
to becowe registered himself, he shall give notice to the Company to
that effect. If he elects to have some other person registered, he
shall execute an instrument of transfer »f such share to that
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persan. All the provisions of these Articles relating to the
transfer of shares shall apply te the notice or instrument of
transfer (as the case may be) as if it were an instrument of
transfer executed by the member and his death, bankraptcy or other
event as aforesaid had not cccurred. #Where the entitlement of a
person to a share in consequence of the death or bankruptey «f a
rember or of any other event giving rise to its transmission by
operation of law is proved to the satisfaction of the Board, the
Board shall within 2 months after proof cause the entitlement of
that person’ to be noted in the Register.

41. RIGHTS ON TRANSMISSION

wWhere a person becomes entitied to a share in consequance
of the death or bankruptcy of any memper, or of any other event
giving rise to a transmission of such entitlement by operation of
Law, the rights of the holder in relation to such share shall cease.
However, the person so entitled may give a good discharge for any
dividends and octher moncys payable in respect of it and shall 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 registercd as
the nolder of the share, be entitled in respect of it to receive
notice of, or to attend or vote at any meeting of the Company or at
any separate meating of the holdervs of any class of shares of the
Company. The Board may at ony time give notice requiring any such
person to elect either to be registered himselfl or to transfer the
share. If the notice is not complied with within 60 days, the Board
may thereafter withhold payment of all dividends and other moneys
payable in respect of such share until the requirements of the
notice have been complied with.

DESTRUCTION OF DOCUMENTS

42, DESTRUCTION OF DOCUMENTS
42,1 The Company may destroy -
qiZ2.1.1 any instrument of transfer, after 6 vears from the

dete on which it is registered,

A2.1.2 anv dividend mandate or any variation or cancellation
thereof or any notificotion of change of name or address, after
2 years from the date on which it ls recorded,

42.1.3 any share certifaicove, after 1 ywear f£rom the date on
which it is cancolled, and

42.1.4 any other documenl on thae bhasis of which any entry in
the Register is made, afver 6 yeors from the date on which an
cntry was first made in the Register in respect of i,

Provided that the Company may destroy any such type of document
after such shorter period as the Board may determine 1f a copy of
such document is retained on microfilm or other similar moans.




42,2 It shall be conclusively presumed in favour of the Company
that. every entry in the Register purporting to have been made on
the basis of a document so destroyed was duly and properly made,
that every instrument of transfer so destroyed was duly registered,
that every share certificate so destroyed was duly cancelled, and
that every othar document so destroyed was valid and effective in
accordance with the particulars in the records of the Company,
provided that -~

42.2.1 this Article 42 shall apply only to the destruction
of a document in gonod faith and without notice of any claim
(regardless of the parvies to it) to which the document might
he relevant,

42.2.2 nothing in this Article 42 shall be construed as
imposing on the Compony any liability in respect of the
destruction of any such document otherwise than as provided for
in this Article 22 which would not attach to the Company in the
absence of this Arvicle 42, and

42.2.3 references in this Article 42 to the destruction of
any document include refeorences to the disposal of it in any
manner.,

ALTERATION OF SHARE CAPITAL
43. INCREASE, CONSOLIDATION, CANCELLATION AND SUB-
DIVISION

The Company in general meeting may from time to time by
ordinary resolution -

43.1 increase its share capital by such sum to be divided into
shares of such amount as vthe resolution praescribes,

43.2 consolidote and divide all or any of its share capital
into shares of larger nominal amount than its existing shares,

47.3 cancel any shares which nt 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 0f the
shares so cancelled, and

43.4 subject to the provisions of the Act, sub-divide its
shares or any of thoem Into shares of smallser amount, and may by such
resclution determing that, ay between the shares resulting from such
gub~division, one or more ol the sherces may, as compared with the

others, have any such proferred, defer- oy other special rights or
be subject to any such restrictions as o ‘smpany has power to

attach to unissued or now shares,
44, FRACTIONS
44.1 Whenever as the result of any coasolidation, division or

sub-gdivision of shares any difficulty arisss, the Board may settle
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't as it thinks fit and in particular {but without prejudice to the
genarality of the foregoingj where the numnber of shares held by any
holder is not an exact multiple of the number of shares to be
consolidated into a single share and oz a result of such
consolidation such holder would become entitled to a fraction of a
consalidated share -

44.1.1 the Board may deternire which of the shares of such
holder are to be treated as giving rise to such fractional
entitlement and may decide that any of those shares shall be
consolidated with any of the shares of any other holder or
holders which are similarly determined by it to be treated as
giving rise to a fractional entitlement for such other holder
or holders, into a single consolidated share and the Board may,
on behalf of all such holdess, sell such consolidated share for
the best price reasonably obtained to any person (including the
Company) and distribute the net proceeds of sale after
deduction of the expenses of sale in due proportion among those
halders (except that any ampunt otherwise due to a holder,
being less thon £3.00 or such other sum as the Board may from
time to time determine, may be retained for the benefit of the
Company), or

44.,1.2 provided that the necegssary unissued shares are
available, the Board may lssue to such holder credited as fully
pald by way of capitalisaticn the minimum number of- shares
required to round up his holding to an exact mulciple of the
number of shares to bhe consolidated into a gingle share (such
issue being deemed to have been effected prior to
congolidatien), and the amount required to pay up such shares
shall be appropriated at the Board's discretion from any of the
suns standing to the credit of any of the Company's reserve
accounts (includinge shore premium account and capital
redemption resarve) or to the credit of profit and loss account
and capitalised by applying the same in paying up the share.

44.2 For the purposes of any sale of consolidated shares
pursuant to Article 44.1, tihw Board may authorise some person to
execute an instrument of transfer of the shares to, or in accordance
with, the directions of the purchascer, and the transferee shall not
be bound to see to the applicotion of the purchase money, nor shall
his title to the shares be affected by any irregularity in or
invalidity of the procecdinge in reference to the sale.

45. REDUCTION OF CAPITAL

Subject to the provisions of the Act and to any rights for
the time being attached Lo any shares, the Company may by special
ragolution reduce its share capital or any capital redemption
raeserve 0r share praemium account in any manner.
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46. PURCHASE OF OWN SHARES

Subject tc the provisions of the Act and to any rights for
the time being &ttached te any shares, the Company may purxchase any
of its own shares of any class (inéluding any redeemable shares).
Any shares to be so purchased may be selected in any manner
whatsoever, provided that if at the relevant date proposed for
approval of the proposed purchase there shall be in issue any shares
of a class entitling the holders to convert into equity share
capital of the Company, then no such purchase shall take place
unless it has been sanctioned by an extroordinary resoilution passed
at a separate general meeting {(or meetings if there is morce than one
class) of the holders of such class of convertible shares.

VARIATION OF CLASS RIGHTS
47. SANCTION TO VARIATION

Any of the rights for the time being attached to any share
or class of shares in the Company (and notwithstanding that the
Company may be or be about 1o be in ligquidation) may be varied or
abrogated in such manner (if any) as may be provided by such rights
or, in the absence of any such provision, either with the consent
in writing of the holders of not less than three-quarters in nominal
value of the issuved shares of the class wr with the sanction of an
extraordinary resolution passed at o separate general meeting of the
holders of shares of the class duly convened and held as horeinafter
provided (but not otherwise). The foregoing provisions of this
Article 47 shall apply also to the variation or abrogation of the
special rights attached to some only of the shares of any class as
if each group of shares of the class differently treated formed a
gseparate class the separate rights of which are to be varied.

18. CLASS MEETINGS

All the provisions in thege Articles as to general
meetings shall mutatis mutandis apply to every mecting of the
holders of any class of shares. The guorum at every such meeting
shall be 2 persons holding or representing by proxy at least one
third of the nominal amount paid up oh the issued shares of the
class. EBvery holder of shares of the class, present in person or by
proxy, may demand a poll. HEach such holder shall on a poll be
entitled to one vete [or every share of the class held by him, If
at any adjourned meeting of such holders such guorum as aforesald is
not prasent, o.z person holding shares of the class who is present
in person or by proxy shall be i guorer.

49. DEEMED VARLATION

Subject to the vermg on which any shares may be issued,
the rights or privileges attached o any class of shares shall be
decmed to be voried or abrogoted by the reduation of the capital
paid up on such chares or by vhe allotment of further shares ranking
in priority thereto in any rospoeci, but shall not he deemed to be




varied or abrogated by the creation or issue of any new shares
ranking parli passu in all respects (save as to the Qate from which
such new shares shall rank for dividend) with or subsequent to thaose
2lready issued or by the purchase ~ademption by tha Conpony i
its own shares in accordance with the provisiens of the Act and
these Articles.

GENERAL MEETINGS

50. ANNUAL GENERAL MEETINGS

Subject to the provisionsg of the Act, annual genaral
mectings shall be held at such time and wlace as the Board may
datermine.,

81. EXTRACRDINARY GENERAL MEETINGS

All general mectings, other than anaual general nmeetings,
shall be called extroordinary general meetirgs.

52. CONVENING OF EXTRAORDINARY GENERAL MEETING

The Board may convene on oxtraorxdinary general meeting
whanever it thinks fit. An extraordinary general meeting shall also
be convened on such requisition, or in default may be convened by
such requisitionisise, as provided by section 368 of the Act. The
board shall on reguisition proceed to convene an extraordinary
general meeting for a dnte not later chan 28 days after receipt of
the requisition. At any meeting convened on such requisition or by
such requisitionists no business shall be transacted except that
stoted by the requisition or proposed by the Boaxd. If there are
not within the United Kingdom sufficient wmembers of the Board to
convene a general meeting, any Director, or any member of the
Company, may call a general meecing.

53. NOTICE OF GENERAL MEETING
53.1 An annual general meering and an extraordinary general

meeting convened for the pogsing of a special resolution shall be
convened by not less than 21 clear ¢  s' notice in writing. ALl
other extraordinary genoral meetings shall be convened by not less
than 14 clear days' notice in writing.

53.2 Subject to the provisions of the Act, and notwithstanding
that it is convened by shorter novrice than that specified iu this
Article 53, a general meeting shall be deemed to have been duly
convened if it is so agreed -

53.2.1 in the case of o annual genzral meeting, by 1) the
members entitled to attend and vote at the meeting, a 3

53.2.2 in the case of any other meeting, by a majority in
number of the members having 4 righ% to aitend and vote at the
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meeting, being a majorivy tonether holding not less than 9% per
cent, in nominal value of the shores giving that right.

5§3.3 The netice shall specify -
53.3.1 whether the meeting is an annual general meeting or
an extraordinary general meoting,
53.3.2 the place, the day aad the time of the meeting,
53.3.3 in the case of special bugsiness, the general natur

of that business,

53.3.4 1f the mecting is convened to consider o special or
extraordinary resolution, the iutention Lo proposs the
resolution as such, and

53.3.5 with reasonabile prominence, that a member entitled to
attend and vote is entitled te appoint one or more proxies o
attend and, on a poll, vote instead of him and that a proxy
need not also be a memnboer,

53.4 The notice shall be gaven te the members {other than any
who, under the provisions of these Articles or of any restrictions
inposed on any shares, are not entitled to recelve notice from the
Company }, to the Directors and to the Auditors. v

54. OMISSION TO SEND NOTICE

The accidental omission to send a notice of meeting or in
caseg where it iz intendad that it be gsent out wich the notice, an
Iinstrument of proxy to, or the non-receipt of either by, any person
entitled to receive the gsame shall not invalidate the proceedings ot
that meeting.

55. SPECIAL BUSINESS

All business thot is tronsacted at a general meeting shall
be deemed specilal, except the following transactions at an annual
general meeting -

55,1 the receipt and congideration of the accounts and balance
sheet, the reports of the Directors and the Auditors and any othexr
documents required (o bo annexed fo the balance sheet,

55.2 the declaravion of dividends,

5%.3 the election or re-election of Directors,

55.4 the fixing of tho Dirpctors' fees pursuant to Article 104,
and

55.5 the re-appointment of the Audgivors retiving (un. ess they

wore last appointed otherwise than by the Company in genersl
meeting) and the fixing of the remuneration of the Auditors ¢ *be
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determination of the manner in which such remuneration is to he
fired.

PROCEEDINGS AT GENERAL MEETINGS
56. QUORUM

No business shall be transacted at any general meeting
unless a quorum is present when the meeting proceeds to business. 2
persons entitled to attend and to vote on the business to be ' -
transacted, each being a member or a proxy for a member Or a duly
authorised representative of a corporcticn which is a member, shall
he a quorusn.

57. IF QUORUM NOT PRESENT

If within 10 minutes {(or such longer interval as the
Chairman in his absolut® discrevion thinks fitr) £rom the time
appointed for the holding of o yuneral mecting a quorum is not
present, »r if during a meeting such & quorum ceases to be present,
rhe meeting shall stand adjuurned to the same day in the next waak
at the same time and place. or to such other day and at such time
and place as the Chairman {(or, in default, the Board) may determine.
If at such adjourned meeting a guorum is not present within 10
minutes from the time appointed for holding the meeting,- one person
entitrled to vote on the business to he transacted, being a meaber OX
a proxy for a membar or a duly authorised representative of a
corporation which is a wewber, shall be a quorum.

58. CHRAIRMAN

The Chairman (if any) of the Board shall preside at evary
general meeting of the Company. I1f thexe is no such Chairman or if
at any meeting he shall not be present within 10 minutes after the
time appointed for holding the meeting, or shall be unwilling to ast
as Chairman, the Deputy Chairman (if any) of the Beard shall if
present and willing to act preside a* such meeting. If no Chairman
or Deputy Chairman shall be so present and willing to act, the
Directors present shall choose one of their number to act or, if
thera is only one Director present he shall be Cheirman if willing
tn act. If there is no Director present and willing to act the
members present and entitled te vore shall choose one of their
number of be Chairman of the mneeting.

59. DIRECTOR MAY_ATTEND AND_SPEAK

n Divccesor shall, notwithstonding that he is not a membor,
ve entitled to attend and speak at any general meeting and at any




separate meeting of the holders of any class of shares of the
Company .

60. POWER_TO_NDJQURN

The Chairman may, with the conseat of a meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn
any weeting f£rom time to time (or indefinitely) and from place to
place as the meeting shall determine. However, without prejudice to
any other power whick he may have undor these Articles or at common
law, the Chaimman may, without the need for the consent of the
meeting, interrupt or adjourn any meeting from time to time and from
place to place or f{or an indefinite period if he is of the opinion
that it has become necessaxy to do so in order to secure the proper
and orderly conduct of the meeting, to give al) persons entitled to
do so a reasonable opportunity of speaking and voting at the meeting
or to ensure that the business of the meeting is properxly disposed
of,

61. NOTLVE €.' ADJOURNED MEETING

Where a meeting is adjourned indefinitely, the Board shall
fax the time and placz {or the adjourned meeting. Whenever a
meeting is gzdjourned for 14 days or more or indefinitely. ¥ clear
days' notice ot the lsast, specitying the placs, the day ané time of
thr. adjourned meeting and the genceral nature of the business to be
transacted, shall be given in the same manner as in the case of an
criginal meeting. Save ag aforesnid, no member shall be entitled to
any notice of an agjournment oy of the business to be transacted at
any adjourned mecting.

62. BUSINESS OF NHDJQURNED MEETING

No businnss shall be transacted at any adjourned meeting
other than the kusginass which night properly have been transacted at
the meoting fram which the adjournment tenk ploce.

63. LCCOMMODATION OF MEMBERS AT MEETING

The Board may, for the purpose of controlling the level of
attendance at any place specified for the helding of o general
neating, from ftime to time make such arrangements (whether involving
the issue of tickets, on a basis intended to afford to all members
otherwise entitled to ottend such meeting sn equal opportunity of
being admitted to the meating, wr the imposition of some random
mesans of selection, or otherwise, 4n the Board shall in iz absolute
discretion congider to be approp: «6tel and may from time to time
VALY any such arrangon?nts or make new arrangements in place
therefor.  The entitlement of any morder or proxy to attend a
genaral meeting at such place shall be subject to any such
arrangements ag may be [or the time being in foree and by the notice
of meeting stated to apply e that meeting., In the casge of any
gencgral merting to thich sueh arvangoments apply the Board shall,



and in the case of any other general meeting the Board may, when
specifying the place of the general meeting -

63.1 direct that the meeting shall be held at a place specified
in the notice at which the Chairman of the meeting shall preside
{"the Principal Place"), and

63.2 make arrangements for simultaneous attendance and
participation at other places by members otherwise entitled to
attend that general meeting but evxeluded therefrom undexr the
provisions of this Article or who wish to attend at any of such
other plases, provided that persons attending at the Principal Place
and at sny of such other ploces shall be able to see and hear and be
seen and heard by persons attending at the Principal Place and at
such ¢ther places.

Such arrangements for simultancous attendance may include
arrangements for controlling the level of attendance in any manner
aforesaid at any of such other places, provided that they shall
operate so that any such excluded members as aforesaid are able to
attend at one of such olher plsces, For the purposes of all other
provisions of these Articles any such meeting shall be treated

as belng held and taking place at the Principal Place.

64. METHOD CF VOTING .

At any gencral meering & resolution put to @ vote of the
meeting shall be decided on o show of hands, unless (before ox on
the declaration of the result ©i the show of hands) a poll is duly
demanded. Subject to the provisions of the Act, a poll may be
demanded by -

64.1 the Chairman of the meating, or

64,2 by ot least 5 members present in person or by proxy and
entitled to vote at the meating, or

64.3 a member or mombers prasent in person oxr by proxy
representing not less than one-tonth of the total voting rights of
all the members having the right to wote at the meeting, or

Gd.4 a member or members present in person or by proxy holding
chares conferring a right oo vote at the meeting, being shares on
which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that
right.

65. CHRIRMAN'S DECLARATION CONCLUSIVE ON SHOW OF HANDS

Unless a poll is duly demanded end the Jemond is not
withgrawn, o decloration by the chalwman of the meeting that a
resolution has on o show of hands beop garried or carried
unanimously or by & parxticulor majority, or lost, or not carried by
a particular majority, and an entry to that effact in the hook
containing the minutes of prececdings of the Company, shall be
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conclusive evidence thereof, without proof of the number or
praportion af the votes recorded in favour of or against such
regsolution.

66. OBJECTION TO ERROR IN VOTING

No obligation shall be raised to the qualification of any
voter or to the counting of, or failure to count, any vote, except
at the meeting »r adjourncd meeting at which the vote objected to is
given or tendered or at which the error occurs. Any objection or
arror shall be referred to the Chairman of the mecting and shall
only vitiate the decision of the meaeting on any resolution if the
Chairman decides that the same is of sufficient magnitude to wvitiate
the resolution or may otherwise have atfected the decision of the
meeting. The decision of the Choirman on such matters shall bhe
final and conclusive.

67 . DMENDMENT TO RESOLUTIONS

If an amendment shall ba proposed to any resolution under
consideration but shall in gond faith be ruled cut of order by the
Chairman of the meeting, any error in such ruling shall not
invalidate the proceedings on the substantive resolution. In the
case of a regolution duly praposed as a special or extraordinary
resolution, no amendment thereto {other than a mere clerical
amendment to correct o patent error) may in any event bhe considered
or votaed on,

68. PROCEDURE _ON A POLL

68.1 Any poll duly demanded on the election of a Chairman of a
meeting oxr on any guestion of adjourmment shall be taken forthwith.
A poll duly demanded on any other matter shall be taken in such
manner (including the use of ballot or voting papers or tickets) and
at such time and place, not being more than 30 days from the date of
the meeting or adjourned mectinyg J4t which the poll was demanded, as
the Chairman shall direct. No notice need be given of a poll not
taken immediately if the time and place at which it is to be taken
are awmounced at the aooling at which i1 is demanded. In any other
coze at least 7 clear days' notice shall be given specifying the
time and place at which the poll is Lo be taken. The result of the
poll shall be deamed Lo be the reselution of the meeting at which
the poll was demondoed.

68.2 The demand {or & pell (other than on the election of a
Chairman or 4 resoluticn for adjourning the meeting) shall not
prevent the continuonce of thn mecting for the transaction of any
businegs other than the question on which a pell has been demanded.
If a poll is demanded before the declaration of 4¢he result on a show
of hands and the demand is duly wvithdrown the meeting shall continue
as 1f the domand had not beon masde,

He.3 The domand far o pall may, before the poll is tsken, be
withdrawn, but only with the consent of the Chairman. A demand so

i,




withdrawn shall validate the result of e show of hands declared
before the demand was made (and in the case of a poll demanded but
duly withdrawn before the declaration of the result of a show of
hands the meeting shall continue as if the demand had not been
made) .

68.4 On a poll votes may be given in person or by proxy. A

memher entitled to more than one vete need not, if he votes, use all
his votes or cast all the votes he used in the same way.

69. VOTES OF MEMBERS

B9.1 Subject to the provisions of the Act, to any special terms
as to voting on which any shaves may have been issued or may for the
time being be held and to any suspension or abrogation of voting
rights pursuant to these Articles, at any general meeting every
member who is present in person sholl on a show of hands have one
vote and every member present in person or by proxy shall on a poll
have one vote for each Ordinary $Share of which he is the holder.

69.2 If 2 or more persons are joint holders of a share, then in
voting on any question the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joints holders. For this purpose seniority
shall be determined by the order in which the names of the holders
stand in the Register.

69.3 Whaere in England or eleewhere a receiver or other person
(by whatever name called) has been appointed by any court claiming
jurisdiction in that behal{ to cxercise powers with respect to the
property or affairs of any member on the ground (however formulated)
of mental disorder, the Boaid moy in its absolute discretion, on or
subject to production of such evidence of the appointment as the
Board may reguire, permit such receiver or other person to vote in
person or, on a poll, by proxy on bchalf of such member at any
general meeting. Evidence to the satisfaction of the Board of the
authority of the person claiming to exercise the right to vote shall
be deposited at the O0ffice, or at such other place as is specified
in accordance with thesa Articles for the deposit of instruments of
proxy, not less than 48 hours before the rime appointed for holding
the meeting or adjourned meeting ot which the right to vote is to be
exercised, and in defsult the right to vote shall not be
axercisable.

70. CASTING VOTE
In the case of an egquulity of votes, whether on oo show of

hands or on a poll, the Chairman of the meeting at which the show of
handsg takes place or at which the poll was demanded shall be
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entitled to @ second or casting vote in addition to any other vote
that he may have.

71. RESTRICTION ON_VOTING RIGHTS FOR UNPAID CALLS ETC

No member shall, unless the Board otherwise determines, be
entitled to vote at a general mecting or at any separate maeting of
the holders of any class of shoras, either in person or by proxy, in
regpect of any share held by him or to exercise any right as a
member unless all calls or other sums presently payable by him in
respect of that share in the Company have been paid.

72, VOTING BY PROXY

T

Any person (whether a member of the Company or not) may be appointed
to act as a proxy. Deposit of an instrument of proxy shall not
preclude a member from attending and voting in person at the meeting
in respect of which the preoxy is appointed or at any adjournment
thereof,

73. FORM OQOF PROXY

An instrument appointing o proxy shall - -

73.1 be in writing in any common form or in such other form as
the Board may approve, under tha hand of the appointor or of his
attorney duly authorised in writing or, if the appointer is a
corporation, under its common seal or under the hand of some officer
or attorney duly authorised in that behalf,

73.2 be deemad [(subjeoet to any contrary direction contained in
the same)} to confer authority te demand or join in demanding a poll
and to vote on any resolutior or amendment of a resolution put to
the meeting for which it is given, as the proxy thinks fit, but
shall not confer any further right to speok at the meeting, except
with the permission of the Chairman {or 8% otherwise determined by
the Board where the relevant shares are held by a Depositary), and

73.3 unless the contrary is stated therein, be valid as well
for any adjournment of the meeting = for the meeting to which it
relates.

74. DEPOSIT OF PROXY

The instrumenl appeointing g prody and the power of
attorney or other authority (if any) under which it is signed, or a
caopy of such autherity certificd notarially or in some other way
approved by the Booard may -

74.1 be deposited At the Oftlian or at such other place within
the United Hingdom as 16 speeified on the netice convening thoe
meeting or in any instrument of prozy sent out by the Compaeny in
relation to the meeting not less than 48 hours bafore the time of
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the holding of the mecting ox adjourned mecting at which the person
named in the instrument proposes o vote, or

74.2 in the case of a poll taken more than 48 hours after it is
demonded, be deposited as aforesaid after the poll has been demanded
and not less than 24 hours before the time appointed for the taking
of the poll, or

74.3 where the poll is not token forthwith but is taken not
more than 48 hours afier it was demanded, be delivered at the
meeting at which the poll was demanded to the Chairman of the
mecting or to any Dircctor,

and an instrument of proxy not doposited or delivered in a manner so
permitted shall be invalid. Mo ingtrument appointing a proxy shall
be valid after the expiry of 12 months {rom the date namcd in it as
the date of its exccution, axcept at an adlourned meeting or on a
poll demanded at a meeting or an adjcurned meeting in cases where
the meeting was originally held within 12 months from such date.

75, MORE THAM ONE PROXY MAY BE APPOINTED

A menmber may appoint more ithon one pProxy to attend on the
same occasion. When 2 or more wvalid but differing instruments of
proxy are delivered in respest ot the saome share for ugae- 3t the =ame
meeting and in respect of the sane matter, the one which is last
validly delivered (regardless of its date or of the date of its
execution) sholl be treated as replocing and revoking the other or
others as regards that share. If the Company is unable to determine
which instrument was last validly delivered, none of them shall be
treated as vplid in respect to that gharo.

76. BOARD MAY SUPPLY PROXY CARDS

A

The Board may at the expense of the Company send, by post
or otharwise, instruments of proxy (reply-paid or otherwise) to
members for use at ony goneral meoting or at oany separate meeting of
the holders of any class of shares, either in blank or nominating in
the alternative any one or more of the Directors or any other
persons., If for the purpose of any mecting invitations to appoint
@S Pproxy a person or ont of 4 nueber of persons specified in the
invitations are issued at the expensse of the Company, such
invitations shall, subjoct to Article %4, be issued to all {and not
some only) of the wmembers enticled to be sent a notice of the
meecing and to vote thereat by Proxy.

77. REVOCATION OF PROXY

A wote gives or poll domonded in accordance with the terms
af an instrument of proxy sholl be valid notwithstonding the death
ox mental disorder of the pringipal or the rovoeation of the
instrument of proxy or of the autherity under which the instrument
of proxy was executed or the trausier of the share in raspaect of
whih the ingtrument of proxy i given, unless notice in writing ot

-y
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such death, mental disorder, rovocation or transfer shall have been
recelved by tho Company at the 2ffice, or at such other place as has
heen appointed for the doposit «f instruments of proxy, at least 48
hours before the commencament of the meeting or adjourned meeting or
the taking of the pull at which tne instrument of proxry is used.

78. CORPORNTE REPRESENTATIVE

A carporation {(whether or not a company within the meaning
of the Act) which is o member may, by resclution of its directors or
other governing body, outhorise such purson (or if, but only if,
such corporation is a Depositary voting in its capacity as such,
persons) as it thinks (it to act as its representative {or, as the
case may be, representatives) at any meceting of the Company or at
any separate meeting of the holders of any class of shares. Any
person so guthorised shall be entitled to exercise the same powers
on behalf of the corporation (in respect of that part of the
corporations' holdings to which Lthe guthority relates) as the
corporation could exercige if it were an individual member. The
corporation shall for the purposes of these Articles be deemed to be
present in person at any such mecting i{ 8 person so authorised is
precent at it, and all references to attendance and voting in person
shall be construed accordingly. A Director, the Secretary or some
person authorised for {hwe purpose by the Secretary may require the
representative to produce g curtificd copy of the resolution so
authorising him before permitting him to exercise his powers,

79. FATLURE TO DISCLOSE INTEREST IN SHARES

79.1 If a member, or any other person appearing to be
interested in shares held by that member, has beoen issued with a
notice pursuant to swetion 212 ol the act and has failed in relation
to any shares {the "default shares"] to give the Company the
information thereby required within the prescribed period from the
date of the notice, the following ssnctions shall apply unless the
Board otherwise deotermines -

79.1.1 the member shall not be entitled in respect of the
default shares to be present or to vote {(either in person or by
representative or proxy) at ony goneral meeting or at any
separate meeting of the holders of any class of shares or on
any poll or to exercisc any other right conferred by membership
in relation to any such meeting or poll, and

79.1.2 wherce the defaulr shares represent ot least 0.25 per
cont. of thalr class -

79.1.2.1  my diviadoend o other money payoble in respect
of the chorva shall be withheld by the Company, which

shall not have any ehligation to pay intercest on it, and
the member shall aot be entitled to elect, pursuant to

Article 151, to roecelve shoves ingtead of that dividend
and provided ihot uny dividend or other money payahle in
respoect of share which has been witheld shall be paid as

I3
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SOon as practicable after the sanctions under this Article
79.1.2.1 cloause to apply in accordance with Article 79,2,

79.1.2,2 no transfer, other than an excepted tronsfer, of
any shares held by the member shall be registered unless -

79.1.2.2.1 the membor is not himself in default
as regards supplying the information reguired, and

79.1.2.2.2 the meuber proves to the satisfaction
of tne Board that no person in default as regards
supplying such information is interested in any of
the sheres the subject of the transfer.

79.2 Where the sanctions under Article 79.1 apply in relation
to any shares, they shoall cease to have effect -

79.2.1 if the shares are transferred by means of excepted
transfer, or

79.2.2 at the end of the period of one week (or such shorter
reriod as the Board may determine) following receipt by the
Compony of the information required by the notice mentioned in
that paragraph and the Board being fully satisfied that such
information is full and complete.

79.3 Where, on the basis of informotion obtained from a member
in respect of any share held by him, the Company issues a notice
pursuant to section 212 of the hct to any other person, it shall at
the same time cend 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
cf Article 79.1.

79.4 Where default shares in which a person appears to be
interested are held by a Depositary, the provisions of this

Article 79 shall be treated as applying only to those shares held by
the Depositary in which such person pppears to be interested and not
(ingsofar as such person's apparent interest is concerned) to any
other shaves held by the Peposivocy.

79.3 Where the wember on which a notice under section 212 of
the Act Is served is a Depositary acting in its capacity as such,
the obligations of the Depesitary as o member of the Company shall
be limited to disclosing to the Company such information relating to
any person appearing to be interested in the shares held by it as
hag been recorded by it pursuant to the arrangements entered into by
the Company or approved by the Uirectors pursuant to which it was
appointed as a Depositary.

749.6 For the purposes of thius Article 79 =~
79.6.1 a person, other than the member holding a share,
sholl be treated as appearing Lo be interested in that share Lf

the member has informed the Company that the person is, or may
be, so intexested, or if the Company {after taking account of
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79.7

any information obtained from the membexr or, pursuant to a
notice under section 212 of the Act, from anyone else) Knows or
hias reasonable couse to believe that the person is, or may be,
g0 interested,

79.6.2 "interested" shall be construed as it is for the
purpose of section 212 of the Act,

79.6.3 reference to a person having failed to give the
Company the information required by 8 notice, or being in
default as regards supplying such information, includes
referencs,

79.6-3.1 to hig having failed or refused to give all or
any part of it, and

79.6.3.2 to his having given information which he knows
te be false in a material particular or having recklessly
given informotion which is false in a material particular,

79.6.4 the “prescribed period" means -

70.€.4.1 in a case where the default shares represent at
least 0.23 per cent. of Lheir class, 14 days, and

79.6.4.2 in any other case, 28 days, -

79.6.5 an "excepted transefer" means, in relation to any
shares held by a member -

79.6.5.1 a transfer by way of or pursuant to acceptance
of a take-over offer for the Company {within the meaning
of section 14 of the Company Securities (Insider Dealing)
Act 1985), or

79.6.5.2 a transfer in conscquence of a sole made through
a recognised investment exchange (as defined in the
Financial Services Act 1986) or any other stock exchange
outside the United KRingydom on which the Company's shares
are normially troded, ot

749.6.%5.3 a cronster which is shown to the sotisfaction of
the Boord to be wmade in conseguence of 38 sale of the whole
of the beneficial interest in the shares to a person who
fie unconnected with the menbor and with any other person
appearing to be intorested in tho shares.

Nothing contained In this Article 77 shall be taken to

linmit the powers of the Company under cection 216 of the Act.

80.
80.

1

UNTRACED MEMBERS

POWER OF SALE

The Company shall be entitled to sell at the best price



redsonably obtainabtle any ghareg o) g miembeor, or any share to which a
person ig entritled Ly transm;ssimn, if ang provided that -

80.1.1 during the period of 32 Fears prior to the gate of
the publicaticen of the advertisementg referrad to in

Article 80.1.2 (or, if publighed on different dates, the
earlier or carliesrt thoreof) no cheque , order or warrant in
respect of such share sent by the Company through the pest in p
pPre-paid envelope addressed to the member or to the person
entitled by transmission to the share, at his address on tha
Register or other last know address given by the member or
persoen to which chequae, ordoers or warrants in respect of sych
Share are to be SNt hag beon gashed and the Company hasg
recaived no communicotion in respect of such share from such
member or pPerson, provided that during such peried of 12 years
the Company hasg paid at logst 3 oongh dividends {whethar interim
or final) and Do such dividena has been claimeogd by the person
entitled to it,

80.1.2 On expiry of the eaig period of 12 years the Company
has given notice of itg intention o gell such share by
advertisements in 2 national doily hawspapers publisheg in the
United Kingdom,

80.1.3 the said ndvartiﬂum@nts, LL not published on the came
day, shall have been published within 30 days af each othery,

80.1.4 during tho further periog of 3 months following the
date of publicatioen of the Hald advactisements (or, if
pPublished on differony dates, the lator or latest thereof) and
prioxr ‘to the exercise al the povesr of sale the Company has not
received any communication in respect of such share Lrom the
membar or person entitliod by transmission, and

80.1.5 the Company hag given notice to The Stock Exchange of
its intention o make such s3le, iIf shares of the class
concernaed are listod oy dealt in on thag exchange.

80.2 To give effect tg any sale of shares Pursuant to this
Article B0 tha Board may authorise someo person to transfer the
Shares in question ang MQYy enter che name of the transferee in
respect of the transferred shares in the Register notwithstanding
the absence of ANy share certificate being lodged in respect theroof
and may isgue a new certificats 1o the transferee. An iastrument of
tranafer axecuted by that persoen shall be ps effective ag if it hag
been executed by the holder wl, ur the person éntitled by
transmission to, the shares,  The Purchaser shall not be bound to
geg to thp opplication of they purehass NONGYS nor shall hig title to
the shares be Aaffectad by finy Lrtegularily or invalidity in the
pPreceedings relating to the CHITER

80.3 If during the period of 12 years referred to in Article
80.1, or during any peried rnding on the date when all the
requirements of Articlas $0,1.1 te 80.1.4 have been satisfied, any
addi tional shares have hoen iogmod in respect of thoso held at the
beginning of, or Proviosusly so issued during any such period and all
the roguirements of Rrticles B0.1.7 (o BU.1.4 have baeen Satisfied in
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regard to such additional shares, the Company shall also be entitled
to sell the additional shares.

B1. APPLICATION OF PROCEEDS OF SALE

The Company shall account to the member or other person
entitled to such share for the net proceeds of such sale by carrying
all moneys in respect thereof to a separate account. The Company
shall be deemed to be a debtor to, and not a trustee for, such
member or other person in respect of such meoneys. Monays carried to
such separate account may either be employed in the business of the
Company or invested in such investments as the Board may from time
to time think fiv. No interest shall be payable to such member oO¥
other person in respect of such moneys and the Company shall not be
reguired to account for any money earned on them.

PRESLDENT

B2. APPOINTMENT OF PRESIDENT

The Boaxd may appeint any person who is or has been a
pirector and who in the opinion of the Board has rendered
outstanding services to the Company to be President and may
determine the period for which he is to hold office. Any such
appointment may be made on such terms as to remuneration and
otherwise as the Board may think fit and may be terminated by the
Board.

B3. DUTIES OF PRESIDENT

T+ shall be the duty of the president to advise the Board
on such matters as he or it may deem to be of interest to the
Company. The President shall not by wirtue of his office as such
have any powers or duties in relation to the management of the
business of the Company and shall ot by virtue of his office as
such be a Director.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

84, NUMBER OF DIRECTORS

Unless oand until otherwisc dotermined by the Company by
ordinary resolution, vhe number of Directors (othex than any
alternate Directors) shall be not more than L0 or lass than 2.

8%5. POWER OF COMPANY TO APPOIRT. DIRECTORS

gubject to the provasions of these Articles, the Company
may by ordinary regolution appoint a prIson who is willing to act to
we a Director, either to i1l a vacangy or as an addition to the
existing Board, but the total number of bDirectors shall not cxceed
any maximum number fixed in aceordance with these articles.




86, POWER OF BOARD 10 APPOINT DIRECTORS

Without projudice to the power of the Company to appoint
any person to be a Director parsuvant 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 fill a vacancy or as an addition to the
existing Board, but the total number of Directors shall not exceed
any maximum number fixed in accordance with these Articles. Any
Director so appointed shall retire at the annual general meeting of
the Company next following such appointment and shall not be taken
into account in dotermining the number of Directors who are to
retire by rotation at such meeting.

87. APPOINTMENT OF EXECUTIVE DIRECTORS

Subject to the provisiong of the Act, the Board may from
time to time appoint one or more of its body to hold any employment
or axecutive office (including thar of Managing Director) for such
term (subject to the provisions of the Act) and subject to such
other conditions as the Board thinks fit. The Board may revoke or
terminate any such appointment without prejudice to any claim for
damuyes for broach of contract between the Director and the Company.

88, ELIGIBILITY OF NEW DIRECTORS -

e R

Ne person, other than a Director retiring (by rotation or
otherwise), shall be appointed or re~sppointed a Director at uny
genaral meeting unless -

88.1 he is recommended by the Board, or

BR.2 not less than 7 nor more than 35 clear days before the
dote appointed for the meeting, notice duly executed by a member
(other than the person to be proposed) yualified to vote at the
meeting has been given to the Company of the intention to propose
that person feor aspporntment or re-appointment, stating the
particulars which would, if he wers so appointed or re-appointed, be
required to be included in the Company's register of directors,
together with notice exccuted by thot person of his willingness to
be appointed or re-appointed, is lodged at the Office.

89. SHARE QUALIFLICATION

A Director shall not bo required to held any shares of the
Company.
. RESOLUTION FOR APPOINTMENT

A resolution for the appointment of 2 or more persons as
Directors by a single resolution shall be void unless an ordinary



resolution that it shall be so proposged has first been agreed to by
the meeting without any veote being given against it,

91. RETIREMENT BY ROTATION

At each apnual gencrol meeting of the Company one-third of
the Directors whe are subject to retirvement by rotation or, if their
number is not 3 or a multiple of 3, the number nearest to but not
exceeding one-third shall retire from office. If there are fewer
than 3 Directors who are subject to retirement by rotation, one
Director shall retire from office.

g92. DIRECTORS SURBJECT TO RETIREMENT BY ROTATION

Subject to the provisions of the Act and these Articles,
the Directors to retire by rotation ot each annual general meeting
shall exclude any Director who ig a body corporate, any Director who
is for the time being the Chairman of the Boord or the Managing
Director or Chaef Executive of the Company and shall include, so far
Us necessary to obtoin the number required, first, any Director who
wishes to retire and not offer himself for re-election and secondly,
those Directors who have been longest in office since their last
appaintmeast or re-appointment., As between 2 or more Directors who
have been in office an equal length of time, the Director to retire
shall, in default of agreement between thewm, be determined by lot.
The Directors to retire on each occasion (both as to number and
identity) shall be determined by the composition of the Board at the
start of business on the date of the notice convening the dnhnual
general meeting notwithstanding any change in the number or identity
of the Directors after that time but before the close of the
mecting.

93. POSITION OF RETIRING DIRECTOR

A Director who retires at an annual general meeting
(whether by rotation ov otharwise) may, if willing to act, be re-
appeinted. If he ig not re-appointed or deemed to have been re-
appointed, he shall retain office until the meeting appoints someone
in his place or, if it does not do so, until the end of the neeting.

94. DEEMED RE~APPOLNTMENT

At any general meeting at which a Director retires by
rotation the Company may {ill the vacuoncy and, if it does not do so,
the reviring Director shall, if willing, be deemed to have been re-
appeointed unless it 15 expressly resolved not to £i1) the vacancy or
a regolution for the re-oppeintment of the Director is put to the
meeting and lost.,



95. NO RETIREMENT ON ACCOUNT OF AGE

No person shall be or become incapable of being appointed
a Director by reason of his having ottoined the age of 70 or any
other age, nor shall any speciol notice be required in connection
with the appointment or thoe approval of the appointment of such
person. No Director shall vacote his office at any time by reason
of the fact that he has attained the age of 70 or any other age; and
section 293 of the Act shall not apply to the Company, Where any
general meeting of the Company iu convened at which, to the
knowledge of the Board, o Director will be proposed for appointment
or ro-appointment who will at the date of the meeting be 70 or more,
the Board shall give notice of his age in the notice convening tha
meeting or in any document accompanying the notice, but the
accidental omission to do su shall not invalidate any proceedings or
any appointment or re-appointaent of rthat Director at that mecting.

96. REMOVAL BY ORDINARY RESOLUTION

The Company may by ordinavy resolution remove any Director
before the expiration of his period of office in accordance with the
Act, but without prejudice to any claim for damages which he may
have for breach cof any contract of service between him and the
Company, and may (subject to these Arcicles) by ordinm ry resolution
appoint another person who is williong to act to be 2 Director in his
place. Any person so appointed sholl be treated, for the purposes
of determining the time at which ho o1 any other Director is to
retire, az if he had bocome o Lireater on the day on which the
parson in whose plact he is appointed was last appointed or re-
appointed o Director.

97. VACRTION OF OFFICE DBY DIKEGTOR

Without prejudice to the provisions for retirement {by
rotation or otherwise} contained i1n these Articles, the office of a
Director shall be voacated if -

97.1 he rasigns by notive in writing delivered to the Secretary
a1 thae Office or tendered ot a Boosrd meeting,

B7.2 he ceases to be o Directur hy virtue of any provision of
the Act, is removed from office pursuiant to these Articles or
becomes prohibited by law {rom being o Director,

7.3 he becomes bankrupi, has an interim receiving order made
against him, makes any arrangement or compounds with his creditors
generally or applies to the cours for an interim order under
scotion 253 of the Insclvency Aot 1980 in connection with a
voluntary arrangement undor that Act,

97.4 an order is made by any court of competont jurisdiction on
the ground (howsoaver formulated) of montal disorder for his
detention or {or the appointment Gf o guardisn or receiver or othor
porson to exercise powers with respoct to his affalrs or he is
admitted to hogpital in pursuoncse of an applicoation for admission
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for treatment under the Mental Health Act 1983 or, in Scotland,
vnder the Mental Health {Scotland) Act 1984 and the Board reselves
thot his office be vacated,

G7.5 both he and his alternote Director appointed pursuvant to
the provisions of these Articles (if any} are absent, without the
permission of the Beard, from Board meetings for & consecutive
months ox, if during a shorter period, for 3 corsecutive Board
meaetings and the Board resolves that hig office be vacated, or

97.6 he is requested to resign by notice in writing addressed
to nim at his last known address and signed by not less than three-
quarters of his co-Directors (without prejudice to any claim for
damages which he may have for breach of any contract of service
between him and the Company).

a8. RESOLUTION BAS_TO VACANCY CONCLUSIVE

A rasolution of the Board declaring a Director to have
vacated office under the terms of Article 97 shall be conclusive as
to the fact and grounds of vacation stated in the resolution.

ALTERNATE DIRECTORS

99, APPOINTMENTS

9,4 Each Director (other than on alternate Director) may, by
notice in writing delivered to thae Secretary at the 0ffice, or in
any other mannexr approved by the Beoard, appoint any other Director
or any person approved for that purpose by the Board and willing to
ac*t, to be his alternate.

99.72 No appointment of an alternate Director shall be effective
wntil his consent to act as a Directosr in the form prescribed by the
Act has been received at the Office.

99.3 An alternate Director need not hold a share gqualification

and shall not be counted in reckoning any maximum number of
Directors ~llowed by these Articles.

100. PARTICIPATION IH BORRD MEELTINGS

Every alternate Director shall (subject to his giving %o
the Company an address within the Unicted Kingdom 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
ig & member and, in the absence irom such meetings of his sppointor,
to attend and vote at such meetings and to exercise all the powers,
rights, duties and authorities of his appointor. A Director acting
o8 alterncte Director shoall bhave a geporote vote at Board meetings
for each DRirector for whom e acts as alternate Director, but he
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shall count as only one for the purpose of determining whether a
quorum is present.

101. ALTERNATE DIRECTOR RISPONSIBLE FOR QOWN_ACTS

Every person acting as an alternate Director shall be an
officer of the Company, shall alone be responsible to the Company
for his own acts and defaults and shall not be deemed to be the
agent of the Director appointing him.

102, INTERESTS OF ALTERNATE DIRECTOR

An alternate Director shall be enxtitled to contract and be
interasted in and benefit from contracts or arrangements with the
Company and to be repaid expenscs and to be indemnified to the sanme
extent mutatls mutandis as if he were a Director. However, he shall
noet be entitled to receive from (he Company any fees for his
services as alternate, except only such part (if any) of the fee
payable to his appointor as such appointor may by notice in writing
to the Company direct. Subjeat to this Article, the Company shall
pay to an alternate Director such expenses as might properly have
been paid to him if he had been a Director.

103, REVGCATION OF APPOINTM§§2

An alternate Dircctor shall cease to be an alternate
Dircctor -
103.1 if bhis appointor ceases for any reason to be a Director,

provided that if any Director revires but is re-anpointed or deemed
to be re-appointed at the same mecting, any velid appointment of an
alternate Director which was in foree immediately before his
retirement shall remain in force, or

103.2 if any event happens in relation to him which, if he ware
a Director otherwise appointed, would cause him to vacate office.

DIRECTORS' REMUNERNTION, EXPENSES AND PENSIONS

104. DIRECTOR'S FEES

Unless otherwise determined fyrom time to time by the
Company in general meeting, the Directors {other than alternate
Directors) shall be entitled (o roceive by way of fees for their
services as Birectors such sum as the Board may from time to ‘time
determine (not exceeding £100,000 per annum). Such sum {unless
otherwise directed by the resolution of the Company by which it is
votaed) shall be divided among the Directors in such proportions and
in such manner as the Board nmay deteérmine or, in default of such
determination, equally (except thut in such event any Director
holding office for leoss thon the whole of the relevant period in



respect of which the fees are paid shall only rank in such division
in proportion to the time during such pericd for which he holds
office). Any fees payable pursuant to this Article shall be
distinct from any salary, remuneration or other amounts payable to a
Director pursuont to any other provisions of these Articles and
shall accrue from day to day.

105, EXPENSES

Each Director sholl be entitled to be repaid all
reasonable travelling, hotel and other expensas properly incurred by
him in or about the performance ¢f his duties as Director, including
any cxpenses Incurred in attending meetings of the Boaxd or any
Committee of the Board or general mectings or separate meetings of
the holders of any class of shares or of debentures of the Company.

106. ADDITIONAL REMUNERATION

If by arrangement with thie Board any Director shall
perform or rendexr any special duties or services outside his
oxdinary duties as a Director, he may Le paid such reasonable
additiomal remuneration {whethor by way of salary, commission,
participation in profifs or otherwise) as the Board may from time to
time determine. -

107. REMUNERATION OF EXECUTIVE DIRECTORS

The salary or resmuneration of any Director appointed to
hold any employment or executive office in accordance with the
provisions of these Articles wey be eclther a fixed sum of money, or
may altogether or in part bhe governed by business done or profits
made or otherwise determined by the Board, and may be in addition to
or in lieu of any fee payoeble to him for his services ag Director
pursuant to these Articles.

108. PENSTONS

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 (whether by insurance Gr othorwise) for any person who is
or has at any time been a Director «f the Company or any company
which is a subsidiory company of or allied to or assocciated with the
Company or any such subsidiary ot any predocessor in business of the
Company or of any such subsidiory, and for any member of his family
(including a spouse or {mmer spousc) and any person who is or was
depoandent on him.  For gsush purpose the Board may establish,
maintain, subscribe and coniribwure (o any scheme, trust or fund and
poy premiums.  The Booard may proecure any ©f such matiters (o be donoe
by the Company either alone or in conjunction with any other pexrson.
Any Director or former Dircctor =hall ba entitled to receive ond
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retain {for his own benefit any pension or ather benefit provided
under this Article and shall not be obliged to asccount for it to the
Company.,

FOWERS AND DUTIES OF THE BOARD
109. POWERS OF ‘THE_BORRD

Subject to the provisaions of the act, the memorandum of
association of the Company and these Articles and to any directions
given by special resolution of the Company, the business of the
Cumpany shall be managed by the Board, which may exercise all the
powers of the Company, whether relating to the management of the
buginess or not. No alteration of the memorandum of associration or
of these Arxticles and no such direction given by the Company shall
invalidate any prior act of the Board which would have been valid if
such alteravion had not been made or such direction had not been
given. Provisions contained elsewhere in these Articles as to any
specific power of the Board shall not be deamed to limit the general
pouwars given by this Article.

110. POWERS OF DIRECTORS BEING_LESS THAN MINIMUM NUMBER

If the number of Directors is less than the minimum for
the time being prescribed by these Articles, the remaining Director
or Directors shall act only for the purposes of appointing an
additional Director or Directors 1o make up such minimum or of
convening a generasl meeting of thie Company for the purpose of making
-~ =h appointment. If therc are no Director ox Directors able or
willing to act, any 2 members may summon 8 general meeting for the
purpose of appointing Directors. Subject to the provisions of these
Articles, any additional Directur so agpointed shall hold office
only until the dissolution of the annual general meeting of the
Compony next f[ollowing such appointmont unless he is re-~elected
during such wmeeting.

111. POWERS_OF EXECUTIVE DIRECTORS

The Board may from time to gime -

111.1 delegate or entrust to and confer on any Director holding
executive offace (including o Managing Director) such of its powers,
authorities and discretions {(with power to sub-delegate) for such
time, on such terms and subjoect Lo such conditiong as it thinks fiit,
and

111.2 revoke, withdraw, alter or vary all or any of such powers.
112, DELEGATION TC COMNITTEES
112.1 The Board mav deleqats any of its powers, authorities and

discretions (with power to cub-deleagate) for such time on such terms
angd subject to such conditions gy it thainks fit to any committea
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consisting of one or move Directors and {if thought fit) one ox more
other persons, provided that -

112.1.1 a majority of the members of a committee shall be
Dirvec¢tors, and

112.1.2 no ragolution of o committee shall be effective
unless a majority of those present when it is pessed are
Directors or altornates Dircctors.

112.2 The Boord 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 tine
revoke, withdraw, alter or vary any of such powers and discharge any
such commithize in whole or in pare.

Ingsofar s any power, authority or discretion is so delegated, any
reference in these Articles to the excercise by the Board of such
powar, authority or discretion shall be construed as 1f it were o
reference to the excercise of such power, authority or discretion by
such committee.

113. LOCAL MANAGEMENT

The Board may establish any local or divisional boards or
agencies for managing any of the affoirs of the Company in any
specified locality, either in the United Kingdom or elsewhere, and
may appeint any person to be members of such local or divisional
board, or any wanagers or agents, and muy fix their remuneration.
The Board may delegate to any local or divisional board, manager or
agent so appointed any of its powers, authorities and discretions
(with power to sub-delegate) and may authorise the members for the
time being of any such local or divigional board, or any of them, to
£ill any vacancies and to act notwithstanding vacancies: and any
such appointment or delegation may be made for such time, on such
terms and subject teo gsuch condivions as the Board may think fit.

The Board may confer such powers either ¢ollasterally 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. Subject to any
terms and conditions expressly imposed by the Board, the procecdings
of any locel or divisional board or agency with 2 or more members
shall be governed by such of these Articles as regulate the
procaeedings of the Board, so far as they are capable of applying.

11i4. POWER OF ATTORNEY

The Board way by power of attorney or otherwise, appoint
any person or pexrsons to be the agant of the Company and may '
delegote to any such person or persons any of its powers,
authorities and digeretions (with power to sub-delegate), in each
cagse for such purposes and for such btime, on such terms (including
as to remuneration) and subject to such conditions as it thinks fit.
The Board may conf{ar such powvers either collaterally with, or to the
exclusion of and in substitution {or, all or any of the powers of
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the Board in that respect apd may from time to time revoke,
withdraw, alter or vary any of suech powers.

115. ASSOCIATE DIRECTORS

S

The Boardg Way appoint any pjerson (not being a Director) vo
any office or employment having a desianation or title including tha
word "director® Or attach teo any existing office or employment with
the Company such designation or title and may terminate any such
appointment or the use of guch designation or title. 9Jhe inclusion
of the word "director” in the designation or title of any such
office or employment shail not imply that such person is, or ig
deemed to be, or ig empowared in uny respect to act 48, a Director
for any of the purposes of the Agt or these Articles,

1186. EXERCISE OF VOTING POWER

The Board May exercise or causa to be exercised the voting
power conferred by the shares in ony athar company held or owned by
tha Company, or any powor of appointment o be éxercised by the
Company, in such manner in alj FUBpECts as it thinks fit (including
the exercise of the voting power or Pover of appointment in favour
of tha appointment of any Rirector asg o dirsctor or other officer or
employes of such company or in favour of the payment of wremuneration
to tha directors, officers or employeas of gush Company j,

117. PROVISION FOR_EMPLOYEES

The Boarg may oxercise ANy power conferred on the Company
by the Act to make provision for the benefit or persons emploved or
formerly employed by the Company or any of itsg subsidiaries !n
connection with the Lassution or the transfer to any person of the
wholo or part of the undertaking of the Company or that Subsidiary.

118, QVERSEAS REGISTERS

Subject 1o the Provisiung of the ACL, Lhe Board may
cxercise the powers conferred on the Company with regard to the
keeping of an overseas branch register ang Mady make and vary guch
regulations as it thinks fir raspecting the keeping of any such
register,

119. BORROWING POWERS
119.1 Subject as provided iy this Article 119, the Board may

exercise all the POWerG o the VOMBO iY to borTow monay and to
martgage or charge all oy any part of rthe undertaking, property ang
assets {present or future) ang uncialled capital of the Company and,
subject to the provisions of 1 ACL, to issue debentures ang othor
seanrities, whether outright gr ae callatoral security for any debt,
Liability or obligstion of the Compuany or af any third party.
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119.2 The BGcard shall restrict the borrowings of the Sompany and
exercise all voting and other rights and powers of control
excercisable by the Compoany in respect of its subsidiaries so as to
procure (as regards its subsidiaries in so far as it can procure by
such exercise} that the aggregate principal amount at any one time
cutstanding in respect of moneys borrowed by the Group (exclusive of
moneys borrowed by one Group company from another and after
deducting cash deposited) shall not at ony time, without the
previous sanction of an ordinary resolution of the Company, exceed
an gmount equal to 3 timeg the Adjusted Capitul and Reserves.

119.3 For the purposes only of thig Article 119 -
119.3.1 "the Adjusted Capital and Reserves” means o sum equal

to the aggregate from time to tane of -

119.3.1.1 the amount puaild up {(or credited as paid up)} on
the allotted or issued share capital of the Company, and

119.3,1.2 the amount standing to the credit of the
reserves, whether ov not distributable (including, without
limitation, any share preanium account or capital
rodemption reserve;, after adding therete or deducting
thercfrom any balance standing to the credit or debit of
the profit and loss account,

all as shown in the relevant balance sheet, but after -

119.3.1.3 making such adjustments as may be appropriate to
reflect -

119.3.1.3.1 any variogtion in the amount of the
paid up share capitol, the share premium account or
the capital redemption regerve sinece the date of tha
relevant balance sheet and so that for the purpose of
making such adjustments, if any proposed allotment of
shareg by the Company for cash has been underwritten,
then such shareg shall he deemed t¢ have been
allotted and the amount (including the premium) of
the subscription monies payable in respect thereof
(not being monies payable later than 6 months after
the date of allowment) shall be deemed t¢o have been
paid up to the extent so underwritten on the date
when the issua of such shares was underwritten {(or,
if such underwriting wos conditional, the date on
which it became unconditional ), and

119.3,1.3.2 any variation since the date of the
relevant balance shect of the companies comprising
the Group,

119.3.1.4 excluding (g0 far as not already excluded) -

119.3.1.4.1 amounts attributable to the proportion
of the isgucd equity shore capital of any subsidiary



which is not attributable, directly or indirectly, to
the Company, and

119.3.1.4.2 any sum set aside for taxation (other
than defevirod taxatinn},

119.3.1.5 deducting -

119.3.1.5.1 sums cquivalent to the book values of
goodwill and other intangible assets shown in the
relevant balance sheect, and

119.3.1.5.2 the amount of any distrabution
daclared, recommended or made by any Group company to
a4 person other than a Group company out of profits
accrued up to and including the date of {and not
previded for in) the relevant balance sheet,

119.3.2 "cash deposited" means an amount equal to the
aggregate of the amounts beneficially owned by Group companies
which are deposited for the time being with any bank or other
person (not being a Group company), the realigable value of
certificate of deposit and scecurities of governments and
Companies owned by any Group Company some that in the case of
amounts deposited by a partly-owned subsidiary, to the
exclusion of a propour Lion Lhereof sgual té the proportion of
its issued equity share caplital which is not attributable,
directly or indirectly, to the Company,

119.3.3 "Group” means the Company and its subsidiaries froam
time to time,

119.3.4 "Group company" means ony company in the Group,
119.3.5 "moneys borrowed” include not only moneys borrowed

but also the following except in so far as otherwise taken into
account -~

119.3.5.1 the nominal amount of any issued share capital
and the principal amount of any debenture oxr borrowings of
any person, the beneficial interest in which or right to
repayment o which is not for the time being owned by a
Group company but the paynent of repayment of which is the
subject of n guarantee or indemnity by a Group compony oxr

is seoured on the assets of a Group company,

119.3.5.2 tha principal amount raised by any Group company
by acceptances or under any acceptance credit opened on
its behalf by any bank or acceptance house (not being a
Croup company) other than aceaptances and acceptance
credits relating to the purchase of goods or services in
the ordinary course of wrading and outstanding for &
monthg or less,

119.3.5.3 the principal amount of any debenture (whether
secured or ungsccured) of gny Group company ownaed otherwiso
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than by o Group copany,

119.3.5.4 the principal awount of any preference share
capital of uny subsidiary ouned ctherwise than by & Group
company,

119.3.8.5 any fixzxed or minimum premium payable on f£inal
repayment of any borrowing or decemed borrowing (but any
premium payable on final repayment of an amount not to ba
taken into account as moneys borrowed shall not be taken
into account), and

119.3.5.6 any fixed amount in respect of a hire-purchase
agreement oxr of o f£inance leasgse payable in either case by
& Group company which would be shown at the material time
as an obligation in a balance sheet prepared in accordance
with the accounting principles used in the preparation of
the relaevant balance sheet {ond for the puvpose of this
Article 119.3.5.6 “"finonce lease” means a contract between
a lessor and o Group company as lessee or sublessee v ere
substantially all the risks and rewards of the ownership
of the asset leased or subleased oare to be borne by that
company and “hire-~purchase agreenment” means a contract of
hire-purchase botween o hire-purchase lender and a Group
company 0805 hirer},

but do not include -

119.3.5.7 noneys borrowed by any Group company for the
purpose of repaying, within & months of being first
borrowed, the whole or any part of any moneys borrowed and
then outstonding (including any premium payable on £inal
repayment ) of that or any other Group company pending
their application for such purpose within that period,

119.3.5%.8 wmonave borrowed by any Group company for the
purpose of financing any contract in respect of which any
part of the price reoceivable under the contract by that or
any other Group compony is guaranteed or insured by the
Export Credits Guaronter Department or by any other
institution fuliilling o siwmilar function, up to an amount
equal to that part of thoe price receivable under the
contract which is so guaranteed or insured,

119.3.5.9 an amount @gual to the moneys horrowed of any
company outstanding immediotely after it becomes a Group
company, provided that it became g Group company during
the 6 months precoding the ealoulation,

119.3.5.10 an amount ¢guol to the amount secured on an
asset ifmmediarely aftiexr iy vwas acquired by a Group
company, provided (hot it wae ogguired during the 6 months
preceding the calculation,

119.3.5.11 noetwithstonding Articles 119.3.5.1 to
119.3.5.6, the proportion of moneys borrowed by 8 Group
company (and not owing to anocher Group company) which is
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equal to the proportion of its issued equity share capital
not attributable, directly or indirectly, to the Company,

119.3.5.12 the amount of any moneys borrowad which are for
the time bning deposited with any governmental authority
in any part of the world in connection with import
deposits or any similar governmental scheme to the extent
that the Group company making such deposit retains its
interest in such deposit, and

119.3.5.13 any sum advanced or paid to any Group company
{or its agents or nominecs) by customers of any Group
company as unexpended customer receipts or progress
payments pursuant to any contract hetween such custoner
and a Group company,

and in Articles 119.3.5%.7 to 119.3.5.13 refsrences to
amounts of moneys borrowed include references to amounts
which, but for the exclusion under tnose sub-paragraphs,
would fall to be included,

119.3.6 "relevant balance sheet" means the latest published
avdited consolidated balance sheet of the Group but, where the
Company has no subsidiaries, it means the balance sheet and
praofit and loss account of the Company and where the Company
mag subsidiaries but there are no consoilrlated accounts of the
Group, it means the respective balance v ets and profit and
1loss accounts of the companies comprisiung the Group,

119.3.7 "subsidiary® has the meaning given to it in the Act,
and "Group” and "Group company" shall, in such case, be
construed so as to include subsidiary undertakings and "equity
share capital” shall be construed as {f it referred to shares
in the undertaking (as defined in section 259(2) of the Act).

119.4 When the aggregste amount of meneys borrowed required to
be taken into account for the purposes of this Article 119 on any
particular day is being ascertained, any of such moneys denominated
or repayable in o currency other than sterling shall be converted
for the purpose of calcvlating the sterling equivalent either -

119.4.1 at the rote of exchange used for the conversion of
that currency in the relevant balance sheet, orx

119.4.2  if no rate was so used, at the middle market rate of
exchange prevailing at the close of business in London on the
date of that balance sheet, or

119.4.3 where the repayment of such moneys is expressly
covered by o forward purchase contract, currency option, back-
to-back loan, swap or other arrangements taken out and entered
into to reduce the risk associated with fluctuations in
exchange rates, at the rote of exchange specified in that
document:,

but if the amount in sterling resulting from conversion at that rate
would he greater thon thavt riasuliting from conversion at the middle
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market rate prevailing in London st the close of business on the
bugsiness day immediptely preceding the day on which the calculation
falls to be made, the latter rate shall apply instead.

119.5 A report or certificaore of the Auditors as to the amount
of the Adjusted Capitol and Reserves or the amount of moneys
borrowed falling to be taken into acecunt for the purposes of this
Article 119 or to the effect thol the iimit imposed by this

article 119 has not been or will not be exceeded at any particular
time or times or as a result of uny particular transaction or
transactions shall be conclusive evidence of the amount or of that
fact. Nevertheless, the Board moy at any time act in reliance on a
hona fide estimate of the amount of the Adjusted Capital and
Raeserves, and if in consequence the limit on borrowings set out in
this Article is inadvertently exceeded, an amount borrowed equal to
the excess moy be disregarded until the expiration of 60 days after
the date on which (by reason of a determination of the Auditors or
otherwise) the Board become aware that such a situation has oxr may
have arisen.

119.6 No dabt incurred or security given in respect of moneys
borruwed in excess of the limit imposed by this Article 119 shall be
invalid or ineffectual, except in the case of express notice to the
lender oxr recipient of the security ot the time when the debt was
incurred or security given that the limit had been or would therehy
b exceeded, but no lender or other person dealing with ihe Company
shall be concerned tg see or enguire whether such limit is observed.

PROCEEDINGS OF DIRECTORS AND COMMYITTEES

120. BOARD MEETINGS

Subject to the provisions of these Articles, the Board mayv
meet for the despatch of business, adjourn and otherwise regulate
its proceedings as it thinks fit.

121. NOTICE OF BOARD MEETINGS

One Director way, and the Secretary at the reguest of a
Director shall, summon & Board meeting at any time. A Director may
waive the requirement that notice he given to him of any Board
meeting, either prospectively or retrospectively. It shall riot be
necessary to give avtice of a Board meating to a Director who is
absent from the Uaited Kingdom unless he has requested the Board in
writing that notices of Board seaetings shall during his absence be
given to him at any oaddress in the United Kingdom notified to the
Company for this purpose, but bhe ghall not, in such event, be
entitled to a longer period of notice than if he hod been present in
the United Kingdom at that address.

122. QUORUM

P L r—

The quorum necessary i the Lransaction of business may
be dotermined by the Beard and urtil otherwise determined shall be 2
persons, each baing a Dirvector or an alternate Director. A duly
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convened meeting of the Board at which a guorum is present shoall be
competent Lo axercise all or any of the aguthorities, powers, and
discretvions for the time heing vosted in or exerciseable by the
Board,

123. CHAIRMAN OF BOARD

The Board may appoint onge or more oi its body Chairmon or
Joint Chairman and one or more ot its body Deputy Chairman of its
meetings and may determine the period for which he is or they are to
hold office and may at any time cemove him or them from office. If
no such Chairman or Deputy Chairman is elected, or if at amy meeting
neither a Chairman nor o Deputy Chairman is present within § minutes
of the time appoinzad for holding the some, the Directors present
shnll choose one of their numbe: Lo be Choirman of such aecting. In
the event of 2 or more Joint Chairmern <r, in the absence of a
Chairman, 2 or more Deputy Chairmen being prasent, the Joint
Chairman or Deputy Choirmoan {0 act aszs Chairman of the meeting shall
be decided by thase Directors present.  Any Chairman or Deputy
Chairman may also hold executive office under the Company.

124, VOTING
Questionsg arising at any meeting shiall be determined by a

majority of votes. In the gase of an eguality of votes the Chairman
shall have o second or casting votoe.

125. PARTICIPATION BY TELEPHONE

Any Director or his alternate may walidly participate in a
megting of the Board or a commitiee of the Board through the medium
of conference telephone or similar form of cammunication equipment,
provided that all persons porticipating in the meeting are able to
hear ond speak to each other throughout such meeting. A person so
participating shall bhe deemed 1uv be prosent in person at the meeting
and shall accordingly be couvnted in o quorum and be entitled to
vote. Such a meeting sha'l be deemed to take place at the office or
if no one poarticipating i{= at the office where the largest group of
those participating is assembled oo, 1L there is no group which is
larger thon any other group, where the Chairman of the meeting then

.
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126. RESOLUTION IN WRITING

A ragolution in writing exeouted by all the Diroctors for
the time being entitled to rogceive notice of a Board mecting and not
being less than a gquorum, o&r Hy o}l thoe moembers of o commitioe of
the Board, shall be as ¢olid and oflective for all purposes as o
resolution douly possed at o meclang af the Board {or committcee, as
the case may bae).  Such o resolution -
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126.1 may consist of several documents in the same f£form each
executed by one or more of the Directors or members of the raelevant
committee, including by means of facsimile transmission,

126,2 need not e signed by an alternate Director if it ds
signed by the Director whu gppoiunled him, and

126.3 if signed by an alternate Director, need not also be
signed by hig appeointor,

127. PROCEEDINGS OF COMMITTEES

Al)l committees of the Hoard shall, in the exexcise of the
powers delegated to them and in the transaction of business, conform
te any mode of proceedings and regulations which the Board may
prescribe and subject therete shall be governed by such of these
acrticles as regulate the prececdings of the Board as arce capable of
applying.

128. MINUTES OF PROCEEDINGS

The Boord shall couse minutes to be made in books kept for
the purpose of ecording -

128.1 all appointments of officers and committees made by the
Board and of any such officer's walary or remuneration, and

128.2 the names of Directorys present at every meeting of the
Board, committee of the Board, the Company or the holders of any
class of shares or debentures of the Company, and all orders,
resolutions and procecdings of such meetings,

Any such minutes, if purporting to be signed by the Chairman of the
meeting at which the proceedings were held or by the Chairman of the
next succeeding meeting or the Sacretary, shall be receivable as
prima facie evidence of the matters stated in such minutes without
any further proof.

129. VALIDITY OF PROCEEDINGS

All oets done by a meeting of the Board, or of a committee
of the Board, sr by any person acting a8 o Director, alternate
Director or member of o commitiee shall, notwithstanding that it is
afterwards distovered that there wias some defect in the appointment
of ony person or personsg acting as aforegald, or that they ox any of
them were or was disqualified {rom holding office or not entitled to
vote, or had in any way vacated their o1 his office, be as valid as
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if every such person had been duly appointed, and was duly gualified
and had continued to be a Directer, alternote Directocr Or mesber.

DIRECTORS ' INTERESTS

130, DIRECTOR MAY HAVE INTERESTS

Subject to the pruvisions of the Act ond provided that
Article 131 is complied with, a Director, sotwithstanding his
office -

130.1 may enter intc or ctherwise be interested in any contract,
arrangement, transaction or proposal with the Company or in which
the Company is otherwise interested, eithar in regard to his Tenure
of any cffice or place of proafit or as vendor, purchaser or
othoerwise,

130.2 may hold any other off{ice or _lace of profit under the
Company {except that ol Auditor ar auditor of o subsidiary of the
Company) in conjunction with the effice of Director and may act by
himself or through his Firm in o profeseional capoacity for tha
Company, and in any such case on such terms as to remuneration and
Atherwise as the Booard may axranye, oither in addition to or in lieu
of any remuneration provided for by any other Article,

130.3 may be a director or other officer, or employed by, or a
patty to any transaction or arcongement with or otherwisce intereste
in, any company promoted by the Company or in which the Company is
otherwise interested or as regards which the Company has any powers
of appointment, ond

130.4 shall not be liable te account to the Cempany fox any
profit, remuneration or other bencefit realised by any such office,
employmens, contract, arrangement, transaction or proposal and no
such contract, arrangement, transaction or proposal shall be avuided
on the grounds cf any such interest or benefit.

131. DISCLOSURE OF INTERESYTS TO_BOARD

A Director who, to his konowledge, is in any way (directly
or indirectly) intercsted in Jany contract, arrangement, transacticon
or proposal witii the Compuny shall declare the nature of his
interest at the mecting of the Booard at which the question of
entering inte the contyact, arranygement, transaction or proposal is
firgt conzidered, if he knows his inteorest tnen exists or, in any
other case, at the first mecting ol the Board after he knows that hi
i or has become so intereated.  For the purposes of this Article -

131.1 a genaral notice given to the Boord by a Director that he
is to be regarded as having an intterest (of the nature and extent
specified in the netice) in any contract, transaction, arrangement
or propocal in which a spreified person or class of persons is
interested shall be deomed to be o sutficdient disclosure under this
Article in relation to such contract, trunsaction, arrangemeni or
proposal, and
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131.2 an interest of which a Director has no Kknowledge and of
which it is unreasonable to expact him to have knowledge shall not
be treoted as an interest of nis.

132. INTERESTED DIRECTOR NOT TO_VOTE_OR_COUNT FOR QUORUM

Save ag provaded in this Article, a Director shall not
vote on, or be counted in the gquorum in relation to, any resolution
of the Roard ov of o conamitteo of the Board concerning any contract,
arioagement, transaction or any proposal whatsoever to which the
Cowpany is or is to be a purty and in which he is to his knowledge
materially interested unlesz the resolution concerns any of the
following mattors ~

132.1 the giving to nim of any guarantee, security or indemnity
in respect Of money lent or ubligationg incurred by him at the
trgquest of or for the bencfit of the Company or any of its
subsgidiaries,

132.2 the giving to o third pacty of any gusrantee, security or
ludenmnity in reoryoct of o debt or obligation of the Company or any
of its subsidicr.ws forxr which he himsaelf has assumed responsibility
in whole or in paxt, either alone of jointly with others, under a
guarantee or indemnity or by the giving of security,

132.3 the subscription or pu:chase by him of any shares,
debenturaes or other securitvies of che Company or any of its
subgidiaries pursuant Lo any offer or invitation or the underwriting
or mub-underwriting by him of any such shares, debentures or other
securities or any other concract, arrangement, transaction or
propagsal in which he may be interested by virtue of his interest in
shares, debentures or other scecurities of the Company or any of its
subsidiaries or otherwise in or through the Company,

132.4 any contract, arrangement, transaction or proposal to
which the Company is or is Lo be a party concerning any other
conmpany (including any subsidiary ot the Company) {(a “relevant
company” ) in which he is intercsyed, directly or indirectly (and
whether as an officer or sharchoider, creditor or otherwise)
provided that he is not directly or indivectly the holder of or
haneficially interested in one por caent. or more of aithaer a
rolavant company or an intermediale company (any such interest being
decmed for the purposcs of this Avticle 132 to be a material
interest in all circumsinnces), For the purposes of this
Article 132.4 ~

132.4.1% an intermediate company means a company having an
interest in o relevant compiany which would be material if held
by a Director,

132.4.2 a Director shol? be deemed to have an interest in one
per cent. or more of o relevant company or an intermediate
company if directly or indirectly he is the holder of or
beneficially interoest in one per cent. or more of any class of



equity share capital or of the voting rights available to
members of either such company, and

~32.4.3 there shall be disregarded any shares held by a
Director as bare or custodian trustee and in which he has no
bereficial interest, any shores comprised irn a trust in which
the Divectors® interest is in reversion or is in remainder (i F
and so long as some other person is entitled to receive the
income from the trust) and auny shares comprised in any
auchorised unit trust scheme in which the Director is
interested only as a unit holder,

132.5 any contract, arrangement, transaction or proposal
concerning the adoption, wodification or operation of a pension
fund, retirement, deoth or disability benefits scheme or personal
pension plan under which he may benefit and which either -

132.6.1 has been approved by or is sutbject te and conditional
on approval by the Board of Inland Revenue for taxation
purposes, or

132.5.7 relates to 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
employeas to which such scheme ov fund relates,
132.6 any <contract, arrangament, transaction or proposal for the
benefit of employees of the Compuny ov asy of its subsidiaries under
which the Director bencfits in o similar manner to emplovees and
which deas not accord to any Director as such any privilege or
advantage not accorded to the employees to whom it relates, and

132.7 any contract, arrangement, transaction or proposal

concerning th~= purchase and/or maintenance of any insurance policy
pursuant to Article 1069.

133. DIRECTOR'S INTEREST IN OWN NPPOINTMENT

A Director shall not vete or be counted in the guorum on
any resolution of the Boord or committee of the Board concerning his
own appointment {(including fixing or varying the terms of his
appointment or its teomination) os the holder of uny office or pilace
of profit with the Company or suoy company in which the Company is
Interested. Where proposals are under congideration concerning the
appointment (including fixing o¢ varying the terms of appointment or
ite termination) of 2 or more Duroetors to offices or places of
profit with the Company or any conpary in which the Company is
interested, sunh progosals may bLe divided ond a separate resolution
considered in relotion to aach Director. In such case each of the
Directors concerned {if not othoerwise debarred from voting under
thase Articles) shall be entitled to vote (and be counted in the
quorun) in respect of oeach resolution except that concerning his own
appointment.
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134. cunxnmau;gﬂggglggﬁqgﬁcpggggﬁ;gggDIRECTOR'S INTEREST

If any guestion arises at any meeting as to the
materiality ot a Director's anterest (other than the Chairman's
interest) or as to the entitlement of any Director (other than the
Chalrman) o vote or be counted in a guorum, and such guestion is
nat rescolved by his voluntarily agreeing to abstain from voting or
baing counted in the guorus, such guestion shall be referred to the
Chairman of the meeting. The Chai:man's ruling in relation to the
Diregtor concerned shall be final and conclusive.,

Ls5. DIRECTORS' RESOLUTION CONCLUSIVE ON CHALRMAN'S INTEREST

if any guestion arises at any meeting as to the
materiality of the Chairman's interest or as to the entitlement of
the Chalrman to vote or be countaed in a guorum, and such guestion is
not resolved Ly his voluntarily agrecing to abstain from voting or
being counted 'n the quorum, suech guestion shall be decided by
resolution of the Directors or committee members prasent at the
mecting (excluding the Chalrman), vwhose mojority vote shall be final
and conclusive.

136. COMPANY MAY SUSPFUD_OR RELAX_PROVISIONS

Subject to the provigions of the Act, the Company may by
ordinary resolution suspend or relax the provisions of Articles 130
to 135, either generally or in respect of any particular matter, or
ratify any transaction nol duly authorised by reason of a
contravention of thoso Articles.

137, DEFINITIONS

For the purposes of Articles 130 to 137 -

137.1 an interest of a pergon who jg for the purposes of the Act
connected (which word shall have the meaning given to it by

section 346 of the Act) with i Director shall be treated as an
interest of the Director, and

137.2 in relation to an alternave Director, an interest of his
appeintor shall be troated s an intorest of the alternate Diremctor
in addition to ony intercust which che alternate Director has.

THE SERL

138. APPLICATION OF SEAL

Tha Seal shall be used only by the authority of a
resolution of the Board or of a commiteee of the Board. The Board
may determine whether ony instrument (o which the Seal is affixed
shall be signed and, if it is to he signed, who snall sign it.
Unless otherwise so dotormiocued -
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138.1 share certificates and, subjact to the provisions of any
inscrument constituting the same, certvificates issued under the Sea.
in respect of any debentures or other securities need not be signed
and any signature way be affixed to or printed on any such
caertificate by any means approved by the Board, and

138.2 every other instrument to which the Sepl is affixed shall
be signed by one Director and by the Secretary or by two Directors.

139. DEED_WITHOUT SEALING

A document signed by Jd Director and by the Secretary or by
2 Directors and expressed (in whatever form of words) to be executed
by the Company shall have the same effect as if it were executed
under the Seal, provided that no instrument shall be so signed which
makes it clear on its face that it is intended by the person or
persons making it to hoave effect as a2 deed without the authority cof
a resolution of the Board or of o committee of the Board authorised
in thot behalf.

140. OFFICIAL SEAL FOR USE NBROAD

Subject to the provisions of the Act, the Company may have
an official seal for use in any place abroad, -

TTHE SECRETARY

141, THE SECRETARY
141.1 Subject to the provisions of the Act, the Board shall

appoint a Secrotiry or Joint Secretaries and shall have power to
appoint one or more porsons to he an Agssistant or Deputy Secretary
at such remuneration and on such condivions ags it thinks fit.

141.2 Any provision of the Aut or of these Articles requiring or
authorising o thing to be done by or to a Director and the Secretary
ghall not be satigsfied by its being done by or to the same person
acting both as Director ond am, or in place of, the Secretary.

DIVIDENDS AND OTHER PAYMENTS

142. DECLARATION OF DIVIDENDS

Subject to the provasions of the Act and of these
Articles, the Company miay by ordinary resolution declare dividends
tn he paid to wmembers according to their respective rights and
interests in the profits of the Campany. However, no dividend shall
excoed the amount recommended by the Board.
143, INTERIM DIVIDENDS

Subject to the prowvicions of the Act, the Board may
declare and pay such interim dividends {ingluding any dividend
payable at a fixed rote) as appeur s LG the Board to be justified by
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the profits of the Company ovailable for distribution. If at any
time the share capital of the Company is divided into different
classes, the Board may pay such interim dividends on shares which
rank after shares confercing pretorential rights with regaxd to
dividend as well as on shares conferring preferential rights unless
at the time of payment any preferential dividend is in arrear.
Provided that the Board acts in good fa.th, it shall noti incur any
liability to the holders of shares conferring preferential righto
for any loss that they may suffer by the lawful payment of any
interim dividend on ony shares ronking after those with preferential
rights.

144, ENTITLEMENT TO DIVIDENDS

Except ags othorwise provided by the rights attached to
shares, all dividends shall be declared and paid according to the
amounts paid up (ntherwise than in advance of calls) on the shares
on which the dividend is paid. Subject as aforesaid, all dividends
shall be apportioned and poid proportionately to the amounts paid up
on the shares during any portion or portions of the period in
respect of which the dividend is peid, but if any share is issued on
rerms providing that it shall rank for dividend as from a particular
date, it shall rank for dividend accordingly.

145. CALLS OR DEBTS MAY DE DEDUCTED FROM DIVIDENDS

The Board may deduct from any dividend or other money
payable to any person on or in rospect of a share all such sums as
may be due from him to the Company on account of calls or otherwise
in relation to tha shores of the Company.

146. DISTRIBYTION XN SPECIE

The Beoard may, with the authority of an ordinary
resolution of the Company, direct thot payment of any dividend
declared may be satisfied wholly or in part by the distribution of
assets, and in particular ot paid up shares or debentures of any
other company, or in any one or wmore of such ways. Where any
difficulty arises in regard to such distribution, the Board may
settle it as it thinks {fit. In porticular the Board may -

146.7.1 igsue fractional certificates (or ignore fractions),
146.7.2 fix the vadue ter distribution of such assets or any
part thereof and determine Lhat cosh payments may be made to
any members on the footing of the value so fixed, in order To
adjust the rights of members, and

146.7.3 vegt any such assets in trustees on trust {or the
pexrsons entitled to the dividend.
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147. DIVIDENDS NOT TO BEAR INTEREST
Unless otherwise provided by the rights attached to the

share, no dividend or other moncys payisble by the Company or in
rarpect of a share shall beaxr interest as against the Conipany .

148. >ETHOD OF PAYMENT

la8.1 The Company may pay any dividond, interest cr other sum
payoble in respect of a share by chegue, divigdend warrant, or money
order and may send the same by post to the registered address (ox
in the case of a Depositary, subject to the approval of the Board,
such persons and addresses) of the membars or person entitled to it
(or, if 2 or more persons are holderz of the share or are jointly
entitied to it by reason of the death or bankruptcy of the member or
otheérwise by operation of law, 1o the roegistered address of such of
those persons as ie first named in the Register) or to such person
and such address as such member gr pOYSON QT persons may direct in
writing. Every cheque, warrant or order is sent at tha risk of the
person entitled to the money represented by it and shall be made
poyoble to the order of the parson or persons entitled, or to such
ather parson as the person or persons cncitled may direct in
writing. Payment of the chegque, warrant or order shall be a good
discharge to the Company. If any such cheque, warrant or order has
or shall be alleged to have beon lost, stolen or destroyed, the
Boord may, at the request of the person eatitled thereto, issuc a
replacement cheque or warrant ov order subject to compliance with
such conditions as o evidence and indemnity and the payment of out
of pocket expenses of the Company in connection with the request as
the Board may think fit. Any joint holder or other person jointly
entitled to a share moy give an cffective receipt for any dividend
or other moneys payable in respect of such share. Any such
dividena, interest or olthor sum may olso be paid by any other sethod
(including direct debit or bank transfer) as the Board considers
appropriate.

1a3.2 The Board may, at its diseretion, make provisions to
enable such Depository and/or member as the Board shall from time to
time determine to receive dividends duly declared in a currency or
currencies other than sterling. for the purposes of the calculation
of the amount receivable in respoct of any dividend, the rate of
exchange to be used to determine the foreign currency eguivalent of
any sum puayable as o dividend shall be such market rate selected by
the Board ag it shall consider appropriate ruling at the close of
business in London on the dare which is the business day last
preceding -

L48.2.1 in the cases of o dividend 1o be declared by the
Company in general meeting, the diote on which the Board
publicly announces 1ts antention to recommend that specific
dividend, and

148.2.2 in the cage of any other dividend, the dote on which
the Buazd publicly announoes its intention to pay that specific
dividend,



Provided that where the Board considers the circumstances to be
appropriate it shall determine such foreign currency equivalent by
reference to such market rate or rates or the mean of such market
rates prevailing at such time or times or on such other date or
dates, in each case folling before the time of the relevant
announcament, as the Board may scloect.

149. UNCASHED DIVIDENDS

1f chegues, warrants or orders for dividends or other
moneys pavable in respect of a share sent by the Company Lo the
person entitled thereto are returned tr the Company or left uncashed
on 2 consecutive occasions, the Compony shall not be obliged to send
any dividepds or other moneys payable in respect of that share due
to that person until he notifies the Company of an address to be
used for the purpose.

150. UNCLAIMED DIVIDENDS

All dividends unclaimed for 12 months after having becone
payaklie may be invested or oithervise made use of by the Board for
the benefit of the Company until claimad and the Company shall not
be constituted a trustece in resgpect thercof. All dividends
unclaimed for a period of 12 vears ufter having become due for
payment shall (if the Board so regolves) be Forfeited and shall
cease to remailn owing by the Company.

153. PAYMENT OF SCRIP DIVIDENDS

The Board may, with the prior authority of an ordinarxy
raesolution of the Company and subject teo such conditions as the
Board may determing, offer to any holders of Ordinary Shares the
right to elect to receive Ordinary Shores, credited ag fully paid,
instead of cash in respect of Lhe whole {(or some part, to be
determined by the Board) of any dividend specified by the ordinary
reselution.  The following provisions shall apply -

151.1 the said reuclution may specify a porticular dividend, or
may specify all or any dividends declored within a specified peried,
but such period may not end later than the beginning of the annual
gencrol meeting next following thoe dote of the mecting at which the
ordinary resolution 1s passed,

151.2 the entitlemant of each holder of Ordinary Shares to new
Ordinary Shares shall be gucen that the roeleovent value of the
entitlemcnt shall be as pearly s possible egqual to (but not greater
than) the cash amounyt {(disregarding auny tox credit) of the dividend
that such holder would have regeived by way of dividend., For this
purpose "relevant value" shall bo calculated by reference to the
average of the middle market gquoatations for the Ordinary Shares on
The Stock Exchoange, as derived from tha Paily O0fficial List, for the
day on which the Ordinary Shares are first quoted "ex" the relevant
dividend and the 4 subsequent deqag)ing days, or in such other manner
as may bo determined by or in accordance with the ordinory
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resolution. A qertificate ar teport by ihe Auditors as ta the
amount of the relevant value in respoct of any dividend shall be
conclusive evidence of that RIVIHTE 3

i51.3 no fractions of a share shall be allotted,

151.4 the Deard shnll, aftar determining the basis of allotment,
notify the holders of Ordinary Sharee in writing of the right of
alection offered to them, and specify the procedure to be followed
and place at which, and the latest time by which, elections must he
lodged in order to be effective,

151.5 the Board may cxclude from any offer any holders of
Ordinary Shares or any Ordinary Shares held by a Depositary or any
Ordinary Shares on which dividends are payable in foreign currency
where the Board considers that the making of the offer to them or in
respaect of such shares would or might involve the contravention of
the laws of any territory or that for any other reason the offer
should not be made to them o in regpect of such shares,

151.6 the dividend (or that part of the dividend in respect of
which a right of election has been offered) shall not be payable on
Ordinary Shares 1in respect of which an election has been duly made
{the "elected Ordinary Shares") oand instecod additional Ordinary
Shares shall be allotted to “he nolders of the elected Ordinary
Shares on the buasis of allotmoent determined as aforesaid. For such
purpose the Board may capitalise, out of any amount for the time
being standing to the credit of ¢y reserve or fund (includang any
share premium account or capital redemption reserve) or of any of
the profits which could otherwise have beon applied in paying
dividends in cash as the Board may determine, a sum equal to the
Gggregate nominal omount of the additional Ordinary Shares to be
allotted on that basis and apply it in paying up in Full the
appropriate number of unissued Ordinary Shares for alletment oand
distribution to the holders of the elected Ordinary Shares on that
basis. A Board reselution capltilising any part of such reserve or
furd or profits shall have tho sume effect as if such capitalisation
had been declared by erdinary roeamlution of the Company in
sccordance with Artiele 153 and in relation to any such
capitalisation the Board may exersise nld the powers conferred on
them by Article 153 without need of such ordinary resolution, and

151.7 the additional Ordinary shores so allotted shall be
allotted as of the rocord date for the dividend in respect of which
the right of election has haon of fored and shall rank pari passu in
all respects with each othor amd wiih the (ully paid Ordinary Shares
then in issue, excoept that they will not rank for any dividend or
other distribuction or other entitlenment which has been declared,
paid or made by reforonce & such record dato.

152. RESERVES

Tha Board may, boel{orp Lecomeending any dividend (whethoer
preferential or otherwise;, CArry Lo raserve out of the profits of
the Company such sums as i1 thinks fit. All sums standing to
reserve may be applicd from time to time, At the discretion of the
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Board, for any other purpose to which the profits of the Campany nay
properly be applied, and pending such appligation may, at the like
discretion, either ba emploved in the business of the Company or be
invegsted in such investments as the Board thinks fit, The Board may
divide the reserve into such special funds as it thinks fit, and may
consolidate into ane fund any swmecial funds or any parts of any
special funds into which the reserve moy have been divided as it
thinks {it. Any sum which the Boeard smay carry to rescrve out of the
unrealised profits of the Compony shall not be mixed with any
reserve to which profits available for distribution have been
carried. The Board may also, without placing the same to reserve,
carry forward any profits which it may think prudent not to
distribute.

153. CAPITALISATION OF RESERVES

The Board may, with the guthority of an ordinary
rasolution of the Company -

153.1 subject os provaded in this Article 153, resolve to
capltalise any undivided profits of the Company not required for
paying any preferential dividend (whether or not they are available
for distribution) or any sum standing to the credit of any reserve
or fund of the Company which isg available for distribution or
standing to the credit of share premium account or capital
redemption raserve or other undistribulable reserve,

153.2 appropriate the sum resolved to be capitalised to the
members in proportion to the nominal amcunts of the shares (whether
or not fully paid) held by them raspectively which would entitle
them to participate in a distribution of that sum if the shares were
fully paid and the sum were then distributable and were distributed
by way of dividend and apply such sum on their behalf either in or
towards paying up the amounts, if{ any, for the time being unpaid on
any shares held by them respectivoely, or in paying up in full
unissued shares or debantures of the Company of a nominal amount
equal to that sum, and allot the shares or debentures credited as
fully paid to those holders of 0sdinary Shares or as they may
direct, in those proportions, of partly in one way and partly in the
other, provided that the share premium account, the capitol
redemption reserve, any other undistributable reserve and any
profite which are not aveilable for distribution may, for the
purposes of this Article 193, only be applied in paying up unissucd
shares to be allotted to holdeis of Ovdinary Shares credited as
fully paid,

153.3 resolve that any sshares go allotted to any member in
regpect of a holding by ham of any partly paid shares shall, so long
as such shares remain partly poid, rank for dividends only to the
extent that such partly pald shareys rank for dividends,

163.4 make such provision hy Lhe issue of fractional
certificates {(or by ignoring {ractions ov by aceruing the benafit
thereof to the Compony rather than tao the holders of Ordinary Shares
concerned) or by payméent in cash ¢l otherwige 08 it thinks it in
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the case of shares or debentures becoming distributable in
fractions,

153.5 authorise any persan ta enter into on kehalf of anll the
holders of Ordinary Shares soncerned an agreement with the Company
providing for either,

153.1 the allotment to them respactively, credited ss fully
paid up, of any shares or debontures to which they may be
entitled on such capitolisavion, or

153.2 the payment up by the Company on behalf of such
holders by the application theroto of their respective
proporticns of the reserves or profits resoived to be
capitalised, of the amounts or any part of the amounts
remaining unpaid on their cxisting ghares {(any agreement made
under such authority hewng effectave and binding on all such
holders), and

153.6 generally do all aets and things required to give affect
to such resolution,

154. RECORD DATES

Notwithstanding any other provigion of these Articless, but
without prejudice to the rights atrvached to any shares, the Company
or the Boa:rd may fix any date ag the record dote for any dividend,
distribution, allotment or issue,  Such record date may be on or at
any time before or ofter ony date on wvhich such dividend,
digtribution, allotment or issue is decliared, paid or made.

ACCOUNTS

155. ACCOUNTING RECORDS

The Board shall cause acecounting records to be kept in
accorxdance with the Act.

156. INSPECTION OF RECOPDS

No mambex (othcer than a Director) shall have any right to
inspact any accounting reocord or other document of the Company
unless he is authorised to do so by statute, by order of the court,
by the Boaxrd or by ordinary resolution of the Company.

157. BCCOUNTS TO_BE_SENT TO MEMBERS

Except as provided in Article 158, a printed copy of the
Directors' and Auditors' repar iy acoompanied by printed copies of
the balance sheet and every doscument required by the Act to be
annexed to the bhalance sheet and of the profit and loss account or
income and expenditure secount shall, not less than 21 clear days
bafore the annual general meoling belore vhich they are to be laid,
bee delivered or sont by post to evory memboer aond holder of
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debentures of the Company and to the Auditors. However, this
Article shall not require a copy of thoce documents to be sent to
any member who under the provisions of these Articles is not
entitled to receive notices frowm the Comoany or of whose address the
Company is unaware or to any holder of aebentures of whose address
the Company i3 unaware or to moxe than one of the joint holders of
any shares or debenturee. I8 all or any of the shares in or
debentures of the Company are listed or denlt in on any stock
exchange, there shall at the samé time be forwarded to the secretary
af that stock exchange such nunber of vcpies of each of those
documents as the regulations of that stock exchange may regquire.

158. SUMMARY FINANCIAL STATEMENTS

The Company may, in aecordonce with section 251 of the Act
and any cegulations made under it, send o summary financial
statement to any momber instead of or in addition to the documents
referred to in Article 1%8. Where it does so, the statemen®: shall
be delivered or sent by post te thi mesber not less than 21 clear
days before the annual gencral mecting before which those documents
are to be laid.

NOTICES

159. NOTICES TO BE_IN WRITING .

Any notice tu be given o or by any person pursuant to
these Articles sh.ll be in writing, oxcept that a notice convening a
Board meeting need not be in writing.

160. SERVICE OF NOTICE ON MEMBERS
160.1 The Company may give any notice or document (including o

share certificate) to a member, either personally or by sending it
by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. In the case of
a member registered on an overseas branch register any such notice
or decument may be posted cither in the United Kingdom or in the
territory in which sucn branch rogister is maintained.

160.2 In the case of joint holders of a share, all notices ox
documents shall be given to the joint holder whose nome stands [irst
in the Regilster in respeoot of the joint holding. Notice so given
sholl be sufficient notice to all thoe joint holders.

160.3 Where a memboer {(or, in the case of joint holders, the
person first named in the Register) has o registered address ocutside
the United Ringdom but hos notificd the Company of an address withdn
tha United Kingdom at which notices or other documents may be giwven
to him, he shall be entitled to have notices given to him at that
address; but otherwise no such wmember shall be entitled to receive
any notice or document {rom the Company.

100.4 If on 3 conscculive oecasions, notices or other documonts
have been sent through the post to Jny member at his registarcd
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address or his address for the scervice of notices but have been
returmed undelivered, such mowboer chall not thereafter be entitled
to receive notices or other docuronts from the Company until he
shall have communicated uith the Company and supplied in writing a
ney registered address or address within the United Ringdom for the
service of notices.

101, NOTICE IN CASE_OF DEATH, BANKRUPTCY OR MENTAL DISORDER

The Company moy givie notica to the person entitled to a
share in conseguence of the dearh or bankruptey of a member or
otherwise by operotion of law, by sending or delivering it in any
manner authorised by these Articles for the giving of notice to a
member, addressed to thot person by name, or by the title of
represontative of the deceased or trustee of the bankrupt or by any
like daegeriprion, at the address (i any) within the United Kingdom
supplied for the purpose by the person claiming to be so entitled.
Until such on oddress has been no supplied, a notice may be given in
any manner in which it wmight have been given if the death or
bankruptey or operation of law hiad not occcurred.

102, EVIDENCE OF SERVICE
162.1 Any member present, in person or by proxy, at .any meeting

of the Company or of the holdors of any class of shares of the
Company shall be deemed to have rccoived due notice of such meeting,
and, where requisite, of the purpures for which such meeting was
called.

162,72 Any notice or other document, addressed to a member at his
ralstered addross or address for gservice in the United Kingdom
shall, 1f sent by post, be decmed to hove been served or deliverad
on the day after the day when it was put in the post (ox, where the
second~class moil is omployed, on the second day after the day when
it was put in the post). In proving such service or delivery it
gholl be sufficient to prove that the envelope containing the notice
or document was properly addressed ond put into the post as a
prepaid letter., Any notice or other document not sent by post but
delivered or left at a registoved address or address for service in
the United Kingdenm shall be deemed to have been served or delivered
an the day on wnich it wis so delivored ov left.

163. NOTICE BINDING ON TRANSFEREES

Every person who, by operution of law, transfers or by any
other neans becomes entitled to o share shall be bound by any notice
in respoct of that share (other thon o notice given by the Company
undetr section 212 of the Aot ) which, before his name ig entered in
the Register, has been duly given o o person from whom he derives
his title.
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164, NOTICE BY ADVERTISEMENS

Any noatice to bo given by the Company to the members or
any of them, and not otherwise provided for by these Articles, shall
be sufficiently given if given by advertisement in at lpast one
leading daily newspaper published in the United Kingdom and, whexre
the Company keeps an overseas branch register, in at least onc
leading daily newspaper publishod in the territory in which such
register is maintained., Any notice given by advertvisement shall be
deennd to have been served 2t noon on the day on which the
advertisement first appeoors.

165, SUSPENSION OF POSTAL SERVICES

If at any time py reason of the suspension or curtailment
Of postal services within the Unitod Kingdom the Company is unable
effectively to convence a yenweral mect Ly by novices sent through the
post, a general meeting may be cunvened by a notice advertised in at
least 2 leoding doily newspapers with dppropriate circulations {at
least one of which shall Le published in London) and, where the
Company keeps an overseas branch register, in at least one leading
daily newspaper published in the territory in which such register is
maintained., Such notice shall be deemed 1o hove been duly served on
all members entitled tiwreto at noon on the day on which the first
of such advertisements appears. Ir any such case the Company shall
send confirmatory copies of the notice by post if at least 7 days
prior to the meeting the posting of notices to addresses throughout
the United Kingdom aga’n bocomes practicable.

WHINDING up

166. DIVISION OF ASSETS

1f the Company ig wound up the liquidator may, with the
sanction of an extracrdinnry resolution of the Company and any othex
sanction required by law, divide among the members in specie the
whola or any port of the assets of the Company and may, for that
purpose, value any ossets and determine how the division shall be
carried out as between the moemboers or different classes of menbers.
Any such division wmay be otherwige thon in accordance with the
existing rights ¢f the membiors, but if any division is resolved
otharwise than in accordance with such 1ights, the meubers shall
have the some right of dissent owd conueyuentaal rights as if such
resolution were a special resclution passed pursuant 1o section 110
of the Ingolvency Act 1984, ‘ihe liguidotor may, with the like
sanction, vest the whole or uany poart of the whole of ihe assaets in
trustees on guch trusts {1 the benefit of the members as he with
the like sanction shall determine, but no momber shall be compl Led
Lo accept any assets on which there is a liabilitvy.

167. TRANSFER OR SALE UNUER SECTION 110 INSOLVENCY ACT 1986
A special resolution sawtionanyg a transfer or sale to

another company duly passed pursuant Lo section 110 of the

Insolvency Act 19806 may in the ik mannor authosr ge the
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distribution of any shares or other eonsideration receivable by Lthe
ligquidator among the members otherwise than in acceprdance with their
cristing rights, and any such datermination shall be binding on all
the members, subject to the right of dissent and consequential
rights conferred by the said scection.

INDEMNITY

LG6H. RIGHT TO INDEMNITY

Subject to the provisions of the Act, but without
praejudice to any indemnity to which he may be otherwise entitici,
every Director, alternate Director,. Auditor, Secretary or othey
officer of the Company shall be entitled to be indemnified out pf
the assets of the Company against @il costs, charges, losses,
damages and lisbilities incurred by hin in the actual oxr purpo ted
exaecution or discharge of his duties or exercisc of his powers or
otherwise in relation thereto, including (without prejudice to the
generality of the {oregoing) uny liability incurred defending iny
proceedings {whether civil or criminal) which relate to anythiag
done or omitied or alleged to have boen done or omitted by hirn as an
af ficexr or employvee 0f the Compony and in which judgment is given in
his tavour or in which he is acguitted or which are otherwise
disposed of without any f[inding or asdmigsion of any material ¥weach
of duty on his part or in comnection with any application in vhich
reiief is granted to him by any court of competent jurisdiction from
laobility for negligence, default, breach of duty or breach ¢! trust
in relation to the affairs of the Company.

169. POWER TO INSURE

Subject to the provisions of the Act, the Board may
purchase and maintain insurance ot the expense of the Company for
the benefi: of any person who s oy was ot ony time a Directir or
other officer or employse of the Company against any liabiliy which
may oattach to him or loss or expenditure which he may incur :n
relation to anything done or nlleyed to have been done or oms tted to
be done as a Director, officer or employee. The Board may authorise
directors of subsidiarices of the Company to purchase and maii tain
insurance at the expensce of rhe Company for the henefit of army
present or formor dirvecctor, other oificer or employee of sull
company in regpect of such liability, loss or expenditure.



