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Apphecation

PRELIMINARY

i No regulanons or articles set out i any schedule to any slatute concerning companies

shall apply to the Company but the followmg shall be the Articles of Association of

the Company

Interpretation

2 In these Arucles, 1t not inconsistent with the subject or context, the words standing in

the first column of the table below shall bear the meanngs set opposite to them

respecively
WORDS
the Company

the Statutes

the 1948 At
the 1980 Act

these Articles

the Registered Oftice

the Seal

the Securities Seal
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MEANINGS
Saga Group Limited

the Companmies Acts 1948 to 1981 and every
statutory modification or re-enactment thereof for
the tume bemng in force and every other Act for the
tume being n force relating to companies

the Companies Act 1948
the Compames Act 1980

the Articles of Association as heremn set out or as
from time to ume altered

the registered office for the tme beng of the
Company

the common seal for the time being of the Company

the official seal for the tume being of the Company
permitted to be used by Section 2 of the Stock
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dividend

the United Kingdom

Subsidary

the Group
Director

the Board

Bonus Shares

Employees' Share Scheme

Employees’ Shares

Relevant Shares

Relevant Securities
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Exchange (Completion of Bargains) Act 1976
dividend and/or bonus

the United Kingdom of Great Britain and Northern
Ireland

a subsidiary as defined by Section 154 of the 1948
Acl

the Company and 1is Subsidiares for the time being
a director for the nme being of the Company

the Board of Direciors for the time being of the
Company or the Directors presemt at a duly
convened meetung of Directors at which a quorum 15
present

shares 1ssued on a capitalisation pursuant to Article
157 of these Articles

a scheme for encouraging or facilitating the holding
of shares or debentures 1n the Company by or for
the benefit of

(a) the bona fide employees or former
employees of the Company or of s
Subsidiaries, or

() the wives, husbands, widows widowers or
children or step-chitdren under the age of 18
of such employees or former employees

shares allotted pursuant to or held or to be held
under an Employees’ Share Scheme

shares of the Company other than

(a) shares which as respects dividends and
capital carry a right to participate only up to
a specified amount in distribution, and

{b) Employees' Shares

shares of the Company (other than Employees!
Shares) and any right to subscribe for, or to convert
any security 1nto, shares of the Company other than
Employees' Shares
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Equuity Securities Relevant Shares (other than Bonus Shares) or a
right to subscribe for, or to convert any securities
into Relevant Shares

paid up paid up and! or credited as paid up

the Register the register of members required to be kept
pursuant to Section 110 of the 1948 Act

In writing Written or produced by any substitute for wriing n
non-transwtory form, and icluding printing, telex,
typewrtting  hthography, photography and any
other mode of representing or reproducing words n
visible form or partly in one form and partly
another

A rteference n these Articles to any Section or provision of any Act shall, if not
meonsistent with the subject or context, mnclude any such Section or provision as
amended or re-enacted from time (0 time

The expiession "person” shall include a company and a corporation

The expression "Secretary” shall mean and include the Secretary and any jomt
Secretary of the Company

Save as aforesaid, any words or expressions defined mm the Statutes shall, 1f not
mconsistent with the subject or context, bear the same meaning n these Articles

A Specidl or Extraordmary Resolution shall be effective for any purpose for which an
Ordinary Resolunion 1s expressed to be required under any provision of these Articles

The heading notes in these Articles are included for purposes of reference only and
shall not in any way affect or govern the sense or construction thereof or any part
thereof

CAPITAL

Authorised Share Capital

3

The capital of the Company at the date of the adoption of these Arucles 15 £4,500,000
divided into 22 500 000 Ordinary Shares of 20p each

Issue of shares with special rights

4

Without prejudice to any spectal rights for the time beng conferred on the holders of
any shares or class of shares (which special rights shall not be varned or abrogated,
except with such consent or sanction as 15 provided by the next following Article} and
save as required by Article 7 of these Articles any share in the Company {whether
formung pait of the original capital or not) may be allotted wath such preferred,
deferred or other nights, or such restrictions, whether i regard to dividend, return of
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capital, voting or otherwise as the Board may determine 1n accordance with the powers
given to 1t by Arucle 7 of these Articles or as the Company may from tume (o time by
Ordinary Resoluuon determine, and subject to and in accordance with the provisions of
the Statutes any share may be purchased by the Company, or may be issued on terms
that 1t 18 or at the option of the Company or the holder is to be. liable to be redeemed
out of profits available for distribution or out of the proceeds of a fresh 1ssue of shares
made tor the purposes of the redempuion and. so far as any prepuum 1s payable on their
redempuon that such premium may be paid out of the Company's Share Premium
Account or on such other terms and n such manner as the Company by Special
Resolution may prescribe and so far as applicable, 1n accordance with the regulations
of The Stock Exchange and any other recogmsed stock exchange upon which such
shares are for the time bemg hsted

Purchase and redemption of the Company's shares

*4A

(a) Subject to the provisions of the Statutes, any share may be i1ssued on the terms
that it 15 or at the option of the Company or the holder thereof 15 to be hable.
10 be redeemed on such terms and in such manner as the Company by Special
Resolution may prescribe

{b) Subject to the provisions of the Statutes and of these Articles and with the
sanction of an Extraordinary Resolution passed at a separale General Meeting
of the holders of any class of converuble shares tor the time being forming
part of the capital of the Company the Company may purchase s own shares
{mcluchng any redeemable shares)

Financial assistance for the acqusition of the Company's shares

*4B

Save to the extent prohtbited by the Siatutes or otherwtse by law, the Company shalil be
entitled, subject to and i accordance with the provisions of the Statutes, to give
financial assistance directly or indirectly for the purpose of the acquisition or proposed
acquisition of any shares m the Company or any company of which 1t 15 a subsidiary
company or for the purpose of reducing or discharging any liability curred by any
person for the purpose of acquinng any shares in the Company or any company of
which 1t 1$ a subsidiary

New Arucle - adopted by Special Resolution passed on 29th April 1988

Yariation of special rights attaching to a class of shares

5

All or any of the special rights, privileges or condiions for the ume being aitached or
belonging to any class of shares for the ume being forming part of the capual of the
Company may from time to time be varied or abrogated, either whilst the Company s
a gomg concern or during or in contemplation of a winding-up, with the consent n
writing of the holders of not less than three-fourths in nominal value of the issued
shares of that class or with the sanction of an Extraordinary Resoluuion passed at a
separate General Meeting of the holders of the shares of that class To any such
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separate meeting all the provisions of these Artcles as to General Meetngs of the
Company shall mutatis mutandis apply, except that

Q] the necessary guorum at any such meeting other than an adjourned meeting
shall be 2 persons holding or representing by proxy at least one-thurd 1n
nommal value of the 1ssued shares of that class,

() at any adjourned meeting of such holders one holder of shares of thai class
present 1n person or by proxy shall be a quorum {(and tor the purposes of this
Artcle shall constitute a meeting),

(1) any holder of shares of the class in question present 1n person or by proxy at
any such meeting or adjourned meeting may demand a poli,

) every holder of shares of the class n question shall be entitled on a poll o one
vote for every share held by him

The toregomg provisions of this Article shall apply to the variation or abrogation of the
rights attached to some only of the shares of any class as (f the shares concerned and
the remawuung shares ot such class formed two or more separate classes the nights
whereof are in each case to be varied or abrogated

Special rights not varied by an issue of further shares of the class

6

The special nights conferred upon the holders of any shares or class of shares 1ssued
with preterred or other special rights shall not (unless otherwise expressly provided by
the conditions of 1ssue of such shares) be deemed 10 be varied by the creation or 1ssue
of hurther shares ranking parni passu therewith or subsequent thereto

SHARES

Allotment of shares

Subject to Section 21 of the 1980 Act and to the provisions of these Arucles the
Company 1s hereby authorised to altot, grant options over, or otherwise dispose of, the
umssued shares n the capital of the Company, and the Board 1s authonised to exercise
such powers of the Company to allot. grant options over, or otherwise dispose of, such
umssued shares for such consideratton and upon such ierms and conditions as to
payment by way of deposit, mstalment or calls or as to the amount or ume of payment
of calls and at such times as the Board may determmne and in particular the Board 1s
generally and unconditonally authorised for the purposes of Scection 14 of the 1980 Act
to allot Relevant Securities and to offer or otherwise agree to allot Relevant Securities
as it thinks fit PROVIDED that

0] subject to the provisions of the next followsng sub-paragraph of this Article
the maximum nominal amount of Relevant Securities that the Board 1s
authorised to allot, offer or agree to allot shall not exceed £500,000 and the
authority of the Board to exercise the power to allot Relevant Securities shall
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()

()

expire at midnight on 10th December 1986 unless previously extended by the
Company 1n General Meeting by Ordinary Resolution,

the members 1n General Meeting may by Ordimnary Resolution

(a) renew the authority given to the Board in this Arucle to allot Relevant
Secunues (whether or not it has been previously renewed) for a further
period not exceeding 5 years, but such resolutton must state (or restate)
the amount of Relevant Securities which may be allotted thereunder, and
must specify the date on which the renewed authority will expire,

(b) revoke or vary any such authority or renewed authority,

notwithstanding the foregoing provisions of this Arucle the Company may
make any offer or agreement before the expiration of such authority or
renewed authority which would or mught require Relevant Securities to be
alloited after the expiration of such authority or renewed authonty and n
pursuance of such an offer or agreement the Board may aliot Relevant
Securities notwithstanding that such authority or renewed authornty has
expired,

and PROVIDED that in accordance with the provisions of the Statutes

(1v)

{v1)

no share shall be allotted otherwise than as paid up at least as to one-quarter of
the nomnal value of the share and the whole of any premum on 1it, unless

allotted 1n pursuance of an Employees’ Share Scheme,

no allotment shall be made of any shares n the caputal of the Company offered
to the pubhc for subscription unless the requirements of Section 47 of the
1948 Act and Section 16 of the 1980 Act (so far as applicable) have been
satisfied and

no share shall be allotted for a consuwderation other than wholly for cash save
accordance with the provisions of Article 9 of these Articles

Allotment of Equity Securities

(a)

UK/ 1493759/03

Subject 10

(» the Board being generally authorised (whether conditionally or
unconditionally) to allot Relevant Securities in accordance with Section
14 of the 1980 Act (whether by the provisions of Article 7 of these
Articles or otherwise), and

(1)  the provisions of Section 17 of the 1980 Act becoming applicable to the
Company, and
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(b)

()
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(u) the power given by this Article being exercised only mn the circumstances
specified in sub-paragraph {c) of this Article

the Board 1s hereby given power to allot Equity Securnties pursuant to the
general authority referred to in Article 7(1) above as 1f Section 17(1) of the
1980 Act did not apply 10 the alleiment PROVIDED THAT the power hereby
given shall unless 1t 15 renewed expire at mudmght on the date of the next
Annual General Meeung of the Company following the adoption of these
Arucles (or in the case of an adjournment of that Meeung, at mdnight on the
date of the adjourned meeting) The power hereby 2iven may be renewed at
any time by the passing of a Special Resolution at any General Meeung of the
Company (ncluding an Annual General Meeting) for such peniod as 1s
specified in the Resolution

The power hereby given enables the Company te make an offer or agreement
prior to the expiry of the power which would or mught require Equity
Securities 0 be allotted after the power has expired and the Board 1s hereby
authorised to make any allotment of Equity Secunties after the expiry ot the

power 11 pursuance of any such otfer or agreement
The Boaid shall only be entitled to exercise the power given by this Aiticle

(o allot Equity Securities in connection with a rights 1ssue save that the
Beard shall have the rnight

(a0) to make such exclusions or other arrangements as the Board may
deem necessary or expedient in relation to fractional enutlement or
legal or practical problems under the laws of or the requirements
of any recogmsed regulatory body or any stock exchange m any
territory,

(bb) 10 offer Equity Securines to persons holding Equity Securtbes
other than Ordinary Shares on the basis of their rights 1o receive
such offer,

{cc) to allot Equity Securities pursuant to the terms of any share
scheme for employees approved by the members of the Company
in general meeting, and

for the purposes of this Article the expression "rights 1ssue™ means an
offer of securities open for accepiance for a period fixed by the Board 1o
holders of Ordnary Shares on the Register on a fixed record date m
proportion (as nearly as may be) to their then holdings of such shares, or

() to allot {otherwise than pursuant to sub-paragraph (1) above) Equuy
Securines wholly for cash up to an aggregate nomunal value of
£.l 80,710
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*  New sub-clause substituted pursuant to Special Resolunon passed on 29
April 1988

Allotment of shares for non-cash consideration

Subject to the provisions of these Aruicles the Company shall be enutted to allot shares

as fully or partly pawd up (as to their nomunal value or any premuum payable on them)
otherwise than in cash PROVIDED that

(1

(n

(111}

the Company shall not accept at any tume 1 payment up of 1ts shares or any
prenuum on them an undertaking given by any person that he or another
should do work or perform services for the Company or any other person,

no allotment of shares nor any contract for the allotment of shares nor any
ancillary contract relating to payment in respect of such shares shall be made
by the Company, 1t the consideration for the allotment 1s or includes an
undertaking which 1s to be or may be performed more than 5 years after the
date of the allotment, and

before making any such allotment the consideration for the allotment must
have been valued and also a report with respect to the value of such
consideranion shall have been made to the Company n accordance with the
provisions of Sections 24 to 27 inclusive of the 1980 Act, and, pursuant to
such provisions. a copy of that report must have been sent to the proposed
allottee of the shares before allotment, save that the above-stated provisions of
this sub-clause (111) shall not apply to the allotment of shares by the Company
n connection with

(a) an offer made by the Company to all the holders of the shares in another
company to acquire all or some ot those shares or to all holders of a
particular class of those shares to acquire all or some of the shares of
that class (and 1in deternuning whether such an offer 1s so made by the
Company, shares held by or by a nominee of the Company or a
Subsiudiary of the Company mn that other company shail be disregarded),
or

(b} a proposed merger of the Company with another company whereby
either the Company or that other company proposes to acquire all the
assets and habilities of the other in exchange for the 1ssue of shares n
that one to shareholders of the other, with or without any cash payment
to those shareholders

Power for payment of commussion on subscription of shares

10

UK/1493759/03

In addition to all other powers of paymmg comnussions the Company (or the Board on
behalf of the Company) may exercise (subject to Articles 7, 8 and 9 of these Articles)
the powers conferred by Section 53 of the 1948 Act of paying commissions to persons
subscribing or procuring subscriptions for shares of the Company or agreeimng so to do
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whether absolutely or conditionally The Company (or the Board on behalf of the
Company) may also, on any 1ssue of shares, pay such brokerage as may be lawful

Trusts in relation te shares not to be recognised

Except as and for the period required by law no person shall be recogmsed by the
Company as holding any share upon any trust and (except only as and tor the period
by these Articles or by law otherwise provided) the Company shall not be bound by or
recognise (even when having nouce thereof) any equitable, contingent future or partial
mierest 1n any share, or any interest n any fractional part of a share or any other right
in respect of any share, except an absolute right to the entrety thereot in the registered
holder

CERTIFICATES

Form of share certificate and method of sealing

12

Every share ceruficate shail be 1ssued under the Seal or the Secunues Seal (or 1 the
case of shares on a domimon register, an Ofticial Seal for use n the relevant territory)
and shall specify the number and class of shares to which 1t relates and the amount paid
up thereon No ceruificate shall be 1ssued representing shares of more than one class If
and so long as all the issued shares m the capual of the Company or all the 1ssued
shares of a4 particular class are tully paid up and rank pari passu for all purposes, then
none of those shares shall bear a denoting number, n all other cases each such share
shall be distingmshed by a denotng number Notwithstanding the provisions of
Article 142 of these Articles, no certificate shall be required to be signed or
countersigned The method of or system of atfrxing the Seal and the Securines Seal to
share ceruficaies shall (if the board so determmes) be controlled by, or the certificates
be approved for sealing by, the Auditors bankers transfer auditors of the Company,
or by the Company's Registrars

Mavximum number of jomnt helders

13

The Company shall not be bound to register more than 4 persons as the joint holders of
any share or shares and in the case of a share held joindy by several persons the
Company shall not be bound to 1ssue more than one certificate therefor and delivery of
a certificate to one of jont holders shall be sufficient dehvery to ali

Period for the issue of share certificates

14

Subject to the provisions of Article 13 of these Arucles every person whose name 1s
entered as a member in the Register (except Sepon Limited or any other Stock
Exchange nomunee m respect of whom the Company 1s not by law required to complete
and have ready for dehvery a certificate} shall be enttled without payment to one
certficate for all the shares of any one class registered in his name Any certificate or
certificates to which any person 1s entitled hereunder shall be delivered
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{1

()

(113}

in the case of 1ssue within one month after allotment (or such longer period as
the terms of issue shall provide), or

in the case of a transfer of fully paid shares within 14 days after lodgement of
the relevant instrument of transfer or

n the case of a transfer of partly-paid shares within 2 months after lodgement
of the relevant mstrument of transfer

Balance certificates

i3 Where part only of the shares comprised in a share ceruficate are transierred the ofd

certificate shall be cancelled and a new certficate for the balance of such shares 1ssued

in lieu without charge

Issue of replacement certificates

16

{a)

{b)

()

(d)

Any 2 or more certificates representing shares ot any one class held by any
member may at his request be cancelled and a single new certificate for such
shares 1ssued in heu without charge

If any member shall surrender for cancellation a share ceruficate representing
shares held by lum and request the Company to 1ssue i heu 2 or more share
certificates representing such shares in such proportions as he may specify, the
Board may, if tt thinks fit, comply with such request

If a share ceruficate shall be damaged or defaced or worn out or alleged to
have been lost, stolen or destroyed, a new ceruficate representing the same
shares may be 1ssued to the holder upon request subject to delhivery up of the
old certificate or (1f 1t shall be alleged to have been lost, stolen or destroyed)
comphance with such conditions as to evidence and indemmty and the
payment of out-of-pocket expenses of the Company of invesugating such
evidence 1n connection with the request and the acceptance by the Company of
the ndemnity as the Board may think fit but without any other charge

In the case of shares held jointly by several persons any request under this
Article may be made by any one of the joint holders

Certificates for debentures and other securities

17 The provisions of the foregoing Articles relating to certificates shall, with all necessary

modifications and adaptations, apply to debentures and cernficates of debenture stock

and any other securities constituting the share or loan capital of the Company as they

apply to certificates of shares, PROVIDED that, pursuant 1o the provisions of Article

12 of these Arucles, the Board may resolve n respect of any one or more class or

classes of security constituting the share capual, debenture stock or loan capital of the

Company that any certificate representing any nonunal amount of such security may

(subject to the provisions of the trust deed or other mstrument constituting such

UK/1493759/03
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security 1f any) be 1ssued under the Seal on the terms that any such certificate shall be
signed by a Director of the Company and countersigned either by another Direcior or
by the Secretary or by such other person as the Board may appont for the purpose, or
that such certificate need not be signed by any person

LIEN

Company’'s hen on partly-paud shares - lien extends to dividends

18

The Company shall have a first and paramount hen on every share (not being a fully
paid share) standing registiered in the name of any member whether singly or jomntly
with any other persen or persons for all moneys (whether presently payable or not)
payable at a fixed ume or called in respect of that share and both before and after
notice to the Company ot any equitable or other mterest of any person other than such
member, whether the time for paymemt or discharge of the same shall have arrived or
not and notwithstanding that the same are joint debis or habilities of such member or
his estate and any other person whether a member of the Company or not, but the
Board may at any tme declare any share to be wholly or in part exempt from the
provisions ot this Article The Company's lhien 1t any on a share shall extend to all
dividends or other moneys payable thereon or in respect thereof The Company shall
not have a lien or any other charge on 1ts own fully paid shares (whether taken
expressly or otherwise), and in relation to any permitted lien or other charge the
provisions of sub-section (10} ot Section 37 of the 1980 Act and paragraph 39 of
Schedule 3 of the 1980 Act shall be comphied with i every respect

Enforcement of lien by a sale of shares - application of proceeds of sale on enforcement

of hen

19

The Company may sell 1 such manner as the Board thinks fit any shares on which
the Company has a lhien, but no sale shall be made unless some sum n respect of which
the Lien exists 15 presently payable, nor until the expiration of 14 days after a notice n
wriing, stating and demanding payment of the sum presently payable, and giving
notice of mtention to sell i default. shall have been served on the registered holder for
the time being of the shares or the person entitled to the shares by reason of the death
or bankruptcy of such registered holder

Board's power to authorise a transferor to execute a sale transfer - good title of

transferee to shares

20

The net proceeds of such sale, after payment of the costs thereof shall be apphied 1 or
towards payment or satisfaction of the debt or hability in respect whereof the lien
exists so far as the same 1s presently payable. and any residue shall (subject to a iike
len for debts or hiabilities not presently payable as existed upon the shares prior to the
sale) be paid to the regisiered holder for the time being of the shares or to the person
entitled to the shares by reason of the death or bankruptcy of such registered holder of
the shares at the tume of the sale For giving effect to any such sale the Board may
authorise some person to transfer the shares sold to, or n accordance with the
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directions of, the purchaser thereof The purchaser shall be registered as the hotder of
the shares so transferred and he shall not be bound to see 1o the application of the
purchase money nor shall lus title to the shares be affected by any irregularity or
invalidity 1n the proceedings i reference to the sale and after his name has been
entered 1n the Register m respect of such shares the vahidity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by the sale shatl be
in damages only and agamnst the Company exclusively

CALLS ON SHARES

Board may make calls

21

The Board, subject to any terms of allotment, may from time to time make calls upon
the members 1n respect of any moneys unpaid on their shares and each member shall
(subject to being given at least 14 days’ notice specifymg the ume or umes and place of
payment) pay to the Company at the tume or times and place so specified the amount
called on his shares A call may be required to be paid by mstalments A call may, at
any time before receipt by the Company of a sum due thereunder be revoked in whole
or 1 part and payment of a call may in whole or part be postponed as the Board may
determine

When a call is deemed to be made

22

A call shall be deemed to have been made at the me when the resolution of the Board
authorising the call was passed

Liabilities of joint holders

23

The jomt holders of a share shall be jointly and severalty liable to pay all calls n
respect thereof

Interest on unpaid calls

24

If a sum called in respect of any share or any money payable on a share under the
terms of allotment 15 not paid before or on the day appointed for payment thereof the
person from whom the sum 1s due shall pay interest on the sum from the day appomnted
for payment thereof to the time of actual payment at the rate of 10 per cent per annum
or at such lesser rate as the Board may agree to accept but the Board shali be at hberty
to waive payment of such nterest wholly or n part

Sums pavable on allotment or at any fixed time deemed to be a call

25

Any sum or non-cash consideration which by the terms of ajlotment of a share or
pursuant to the Statutes or by reason of the madequacy or failure of the allotiee to
furmish to the Company the consideration for the allotment thereof becomes payable or
due upon allotment or at any fixed date whether on account of the nomuinal amount of
the share or by way of premium shall for all the purposes of these Articles be deemed
to be a call duly made and payable on the date on which, by the terms of allotment or
the provisions of the Statutes, the same becomes payable, and 1n the case of non-
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payment all the relevant provisions of these Articles as to payment of interest and
expenses forfeiture or otherwise shall apply as if such sum had become payable by
viriue of a call duly made and notified

Board's povwer to differentiate regarding calls

26 The Board may make arrangements on the allotment of shares for a difference between
the holders 1n the amount of calls to be paid and in the times of payment

Payment up of shares in advance of calls

27 The Board may 1t 1t thinks fit, receive from any member willing to advance the same
all or any part of the money unpaid upon the shares held by him beyond the sums
actually called up thereon as a payment n advance of calls, and such payment 1n
advance of calls shall extinguish, so far as the same shall extend, the liability upon the
shares m respect of which 1t 15 advanced, and the Company may pay interest upon the
money so received or so much thereof as from time to time exceeds the amount of the
calis then made upon the shares m respect of which 1t has been received at such rate
not exceeding 10 per cent per annum (unless the Company in General Meeting shall
otherwise direct) as the member paying such sum and the Board agree upon

TRANSFER OF SHARES
Transfers to be in writing i usual common form

28 All transfers of shares shall be effected by transfer in writing in any usual or common
form or in any other form which the Board may approve, but need not be under seal,
PROVIDED that every transfer by a corporation shall be under seal, unless the Board
shall 1n 1ts absolute discretion decide to recogmse a transfer under hand by a person
duly authorised to sign en behalf of the corporation

No transfer fees payvable
29 No fee shall be charged on the registration of a transfer
No registration fees payable

30 No fee shall be charged on the registranon of any probate, letters of admimstration,
certificate of death or marriage power of atiorney, stop notice or other nstrument
relating to or atfecting the title to any shares

Execution of transfers

31 The instrument of transfer of a share shall be executed by or on behalf of the transferor
and the transferor shall be deemed to remain the holder of the share until the name of
the transferee 1s entered 1n the Register 1n respect thereof, PROVIDED that in the case
of a partly-paid share the mstrument of transfer must also be executed by or on behalf
of the transferee
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Board's power to refuse to register transfers in certamn cases

32 The Board may, n 1ts absolute discretion and without assigning any reason theretor

dechine to register any transfer of shares (not being fully paid shares) to a person of

whom they shall not approve and they may also decline to register any shares (not

bemg fully paid shares) on which the Company has a lien If the Board declines to

register a transfer of shares o shall within 2 months after the date on which the

transfer was lodged with the Company send to the transferee notice of the refusal

General conditions as to transfer

33 The Board may also dechine to register any instrument of transfer, uvnless the

instrument of transter

m

(n

()

18 duly stamped and 1s deposited at the Registered Office or such other place
as the Board may prescribe and s accompanied by the certificate of the shares
to which 1t relates and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer (and 1if the
nstrument of transfer 15 executed by some other person on his behalt the
authority of that other person so to do), and

15 m respect of one class of share only, and

15 1 tavour of not more than 4 transferees

In the case of a transfer executed by Sepon Limiuted or by any other Stock Exchange

nomunee the lodgement of a certificate for the shares bemg transterred will not be

necessaty

33A

33B

UK/1493759/03

Notwithstanding anything else contained 1 these Articles the Company and the
Directors shall be bound to register a transfer of any share i the Company and
may not suspend registration of such shares where such transfer

(1) 1s 1o the bank or instituiron to which such shares have been charged by
way of security, whether as agent for a group of banks or mstitutions or
otherwise, or to any nomnee or any transferee of such a bank or
stitution (a "Secured Institution™), or

(ny 15 delivered to the Company for registration by a Secured Institution or
its nominee in order to perfect its security over the shares, or

(m} 15 executed by a Secured Insnitution or its nominee pursuant to the power
of sale or other power under such security

Notwithstanding anything to the contrary contamed i these Arucles, no
transferor of any shares in the Company or proposed transferor of such shares
to a Secured Institution or its nominee shall be required to offer the shares
which are or are to be the subject of any transfer aforesad to the shareholders
for the ume being of the Company or any of them, and no such shareholder
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shall have any right under these articles or otherwise howsoever to require such
shares to be transferred to them, whether for consideration or not

Temporary suspension of the registration of transfers

34 The registration of transfers of shares or of any class of shares or of debentures or

debenture stock of the Company or of any other class of secunty constituting the share

or loan capital of the Company may be suspended at such times and for such peniods as

the Board may from time to ume determune PROVIDED always that

(0

(1)

such registration shall not be suspended for more than 30 days in any year,
and

mn the case of the registration of securities constituting the loan capual of the
Company or of debentures or of debenture stock the suspension thereof shall
also be 1n accordance with the provisions ot any trust deed or other document
securing and/or constituting such security

Company to retam transfers and power of Company to destroy transfers and related

documents
35
(a)
(b

UK/1493759/03

Subject to paragraph (b) of thus Arucle all instruments of transfer which are
registered shall be retained by the Company, but any mstrument of transfer
which the Board may decline to register shall (except in any case of actual or
suspected fraud} be returned to the person depositing the same

Subject as heremafier provided the Company shall be entitled to destroy

(y  all mstruments of transfer of shares which have been registered at any
time atter the expiration of 12 years from the date of registration
thereof, and

() all registered share certificates which have been cancelled or ceased to
have effect at any ume afler the expiration of one year from the date of
cancellation or cessanon of effect thereof and

(m) all notifications of change of name or address and dividend mandates
after the expiration of 3 years from the date of recording thereof, and

(wy any other document on the basis of which any entry in the Register 1s
made at any tme after the expiry of 6 years trom the date an entry n the
register was first made 1n respect of 1t

and 1t shall conclusively be presumed in favour of the Company that every
entry in the Register purporting to have been made on the basis of an
mstrument of transfer or other document so destroyed was duly and properly
made and every mnstrument of transfer so destroyed was a vahd and effective
mstrument duly and properly registered and that every share warrani, coupon
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talon or share certificate so destroyed was a valid and effective document duly
and properly cancelled and every other document hereinbetore mentioned so
destroyed was a valid and effective document 1n accordance with which the
particulars thereof were duly and properly recorded n the books or records of
the Company PROVIDED that

() the foregommg provisions of this Artcle shall apply only to the
destrucnion of a document n good faith and without express notice to the
Company of any claim (regardless of the paruies thereto) to which the
document might be relevant,

(i nothing contamed n this Article shall be construed as imposmg upon the
Company any liability n respect of the destruction of any such document
earlier than as aforesaid or in any case where the conditions of proviso
(1} above are not fulfilled,

(un  references herein to the destruction of any document include references
1o the disposal thereof 1n any manner

The provisions of this Article shall, with all necessary modifications and
adaptations, apply to all instruments, of transfer notitications of change of
name or address and mandates relating to and certificates representing
debentures, debenture stock and any other securiies constituting the share or
loan capntal of the Company as they apply to mstruments of transfer of and
certificates for and other documents relating to shares

Renunciation of allotment permitted

36

Nothing in these Articles shall preclude the Board from recogmsing a renunciation of
the allotment of any share by the allottee n favour of some other person betore any
person has been entered n the Regster n respect of such share The provisions of this
Articte shall, with all necessary modificatons and adaptations, apply to the
renunciation of the allotment of any debenture, debenture stock or any other security
constituting the share or loan capual of the Company

TRANSMISSION OF SHARES

Surviving joint helders or personal 1epresentatives alone recogrmised upon death of a

member

37

In case of the death of a member, the survivors or survivor where the deceased was a
Jomt holder and the legal personal representanives of the deceased where he was a sole
or only surviving holder, shall be the only persons recogmised by the Company as
having any title to his interest 1n the shares, but nothing 1n this Artcle shall release the
estate of a deceased joint holder from any hability 1n respect of any share jomntly held
by lum
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Person becomng entitled on death or bankruptcy of a member may be registered

38

Any person becoming entitled to a share in consequence of the death or bankruptcy of
a member, may upon such evidence as (o his title bemg produced as may from time to
ume be properly required by the Board, and subject as heremafter provided, elect
either 1o be registered himself as holder of the share or to have some person nomnated
by him registered as the transteree thereof, but the Board shall, n either case, have the
same night to decline or suspend registratton as it would have had in the case of a
transfer of that share by that member before his death or bankruptcy as the case may
be

Person electing to he registered required to notify the Company

39

It the person becoming entitled to a share shall elect to be registered limself under the
provisions of the foregomng Arucle, he shall deliver or send to the Company a notice n
writing signed by him siating that he so elects It he shall elect to have another person
registered he shall testify lus election by executing 1n favour of such person a transfer
of such share All the hmutations restrictions and provisions ot these Articles relating
to the right to transter and the registration of transfers of shares shall be apphicable to
any such notice or transfer as aforesaid as 1f the death or bankruptcy of the membel
had not occurred and the notice or transfer were a transfer signed by such member

Rights of persons entitled to a share by transmssion

40

A person becomung entitled 0 a share in consequence of the death or bankruptey of a
member shall be enutled to the same dividends and other moneys payable n respect
thereof and may give a good discharge therefor and he shall be entiled to all other
advantages to which he would be enutled it he were the regisiered holder of the share
except that he shall not, before being registered as a member in respect of the share, be
entitled 1 respect of it to receive notice of or to atiend or vote at meetings of the
Company or 1o exercise any rights conferred by membership n relation to meetings of
the Company

FORFEITURE OF SHARES

Service of notice requirmg payment of unpaid calls

41

If a member fails to pay any call or instalment of a call before or on the day appomted
for payment thereof the Board may at any time thereafter, during such tme as any
part of such call or mstalment remains unpaid, serve a notice on him requiring payment
of so much of the call or mstalment as is unpaid, together with any nterest which may
have accrued and any expenses incurred by the Company by reason of such non-
payment

Contents of notice requiring payment of unpaid calls

42

The notice shall name a further day (not earlier than 14 days from the date of service
or deemed service thereof} on or before which and the place where the payment
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required by the notice s to be made, and shall stare that in the event of non-payment at
or before the ime and at the place appointed the shares on which the call was made
will be lhable to be forfeited The Board may accept the surrender of any share hable to
be forfented hereunder and in such case references in these Articles to forfeiture shall

include surrender

Forfeiture of shares

43

If the requirements of any such notice as aforesaid are not comphied with any share in
respect of which such notice has been given may at any time thereafler before payment
ot all calls and nterest due 1n respect thereof has been recerved by the Company, be
forteuved by a resolution of the Board to that etfect and such forieuure shall mnclude all
dividends which shall have been declared on the forfeited share and not actually paid
before (he forfeiture and any dividends on any such share whitch may have been
declared and paid but which have not been claimed by the payee at the date of the
resolution of the Board at which such share shall have been forfeited

Service of notice of forfeiture

44

When any share has been forfeited notice of the forfeiwe shall be served upon the
person who was before the forfeiture the registered holder of that share and an entry of
such notice having been given, and of the forfeiture, with the date thereot, shall
forthwith be made m the Register opposite (o the entry of the share, but no fortenure
shall be in any manner invahdated by any omission or neglect to give notice or make
such entry as aforesaid

Forfeited shares to become the property of the Company

45

A share upon being forteited shall thereupon become the property of the Company and
before the expiration of the period of 3 years from the date of the torfeiture such share
may (subject to the provisions of these Arucles) be sold re-allotted or otherwise
disposed of eitther 1o the person who was before forfeiture the holder thereof or
entitled therete, or to any other person, upon such terms and m such manner as the
Board shall {(subject to the provisions of these Articles} think fit mcluding the renussion
of the whole or any part of the interest made payable by the next succeeding Article,
and at any time before such a sale re-allotment or disposition the forfeiture may be
annulled or cancelled on such terms and conditions as the Board thinks fit The Board
may, 1If necessary, authorise some person (o transfer such a forfeited share to any other
person as aforesard If before the expiration of the pertod of 3 years from the date of
forfeituie of any share such share has not been sold, reallotied or otherwise disposed
of. the Board shall before the expirauon of the period of 3 years from the date of
forfeiture of the share cancel such share and shall diminish the amount of the
authorised and 1ssued share capiial by the nominal amount of the share so cancelted and
shall comply with all relevant provisions of Section 37 of the 1980 Act
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Former helder of forfeited shares remains liable for unpaxd calls

46

A person whose shares have been forfeited shall cease to be a member 1n respect of the
forfested shares but shall notwithstanding the forfeiture remain lable to pay to the
Company all moneys which at the date of forfeiture were presently payable by him to
the Company 1n respect of the shares with interest thereon at 10 per cent per annum
or at such lower rate as the Board may determme from the date of forferture until
payment and the Board may enforce payment without any allowance for the value of
the shares at the ume of forfeiure

Statutory declaration as evidence of forfeiture

47

A statutory declaration i writing that the declarant 15 a Dueclor or Secretary ot the
Company and that a share has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claimung to
be enntled to the share, and such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-aliotment or disposal thereof,
together with the ceruficate for the share delivered to a purchaser or allottee thereot,
shall (subject to the execunon ot a transfer 1f the same be so required) constitute a good
title to the share, and the person o whom the share 15 sold re-allotted or disposed of
shall be registered as the holder of the share and shall not be bound to see to the
application of the consideration (1f any) nor shall hus title to the share be aftected by
any rregulanity or invahdity i the proceedings n reference to the forfenuie, sale,
1e-allotment or disposal of the share

Untraced Shareholders

Company's power to sell shares

47A

The Company shall be entitled to sell at the best price reasonably obtamnable the shares
of the registered holder or the shares 1o which a person 1s entitled by transmission 1f
and provided that

0] during the period of 12 years prior to the date of the publication of the
advertisements referred to in paragraph (n) below (or, 1If publhshed on
ditferent dates the earlier ithereof), all warrants and cheques sent by the
Company through the post 1n prepaid letters addressed o the registered holder
of or to the person entitled by transnussion to such shares at the address
appearing agamst hus name 1n the Register {or which has been sent to hum at
such other address or to such other person at such other address, as such
registered holder of or to the person enutled by transmussion to such shares
shall have nstructed the Company to pay dividends otherwise payable to him
at his registered address) have remaimed uncashed PROVIDED that at least 3
dividends have become payable and

(1) on the expiry of the said period of 12 years the Company shall have inserted
advertisements both 1n a leading London daily newspaper and n a newspaper
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circulating n the area of the relevant address referred to m paragraph (1) of
this Article 47A giving notice of tts intention to sell the said shares and

() during the said peried of 12 years and the period of 3 months following the
sail advertisements and prior to the exercise of the power of sale the
Company shall have received no commumcauon from such registered holder
of or person enttled by ttansnussion to such shares, and

() notice shall have been given in writing to the Quotations Department of The
Stock Exchange in London ot 1ts mtennion so to do To give eftect to any such
sale the Company may appoml any person to execute as transteror an
msirument of transfer of such shares or any of them and such instrument of
transter shall be as etfective as 1f it had been executed by the registered holder
ot or person entitled by transmussion to such shares and the utle of the
iransteree shall not be affected by any irregularity or mvahdity i the
proceedings relaung thereto The Company shall account to the registered
holder of or other person enuiled to such shares for the net proceeds of such
sdle and the Company shall be deemed to be his debtor and not a trustee tor
him in respect of the same Any moneys not accounted for to the registered
holder of or other person entitled to such shares shall be a permanent debt of
the Company Mones carried to such separate account may either be
employed n the business of the Company or mvested 1n such mvestments
(other than shares of the Company or its holding company 1f any) as the Board
may from time o ume think fit

* New Article adopted pursuant to Special Resolution passed on 29 Aprit 1988

STOCK

Conversion of shares mto stock

48

The Company may by Ordinary Resolution convert any paid-up shares into stock, and
reconvert any stock nto paid-up shares of any denomunation After the passing of any
resolution converting all the fully paid-up shares of any class m the capital of the
Company into stock, any shares of that class which subsequently become fully pawd-up
and rank pari passu in all other respects with such shares shall, by virtee of this Article
and such resolution, be converted mto stock transferable i the same units as the shares
atready converted

Conditions as to transfer of stock - mmmmum amount transferable

49

When any shares have been converted into stock, the several stockholders may transfer
the same or any part thereof 1n the same manner, and subject to the same regulations as
would have apphied to the shares from which the stock arose, or as nearly thereto as
circumstances admt, but the Board may from ume to tume, if it thinks fit fix the
munimum amount of stock transferable, provided that such mmunmum amount shall not
exceed the nominal amount of the shares from which the stock arose
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Rights and privileges of stockholders

50 The several stockholders shall, according to the amount of the stock held by them,
have the same rights, privileges and advantages as regards dividends participaion in
assets on a winding-up, voung at meetngs and in all other respects as 1f they held the
shares from which the stock arose but no such nght privilege or advantage (except
participation i dividends and profits of the Company and in assets on a winding-up)
shall be conferred by an amount ot stock which would not 1f existing 1n shares, have
conferred such night, privilege or advanlage

Interpretation of "stock" and "stockholder™

3l All such provisions of these Articles as are applicable to pard-up shares shall apply to
stock and the words "share” and "member” theremn shall mnclude "stock™ and
"stockholder”

INCREASE OF CAPITAL
Power to increase capital

52 The Company may by Ordinary Resolution increase 1its capital by such sum to be
divided 1nto shares of such amounts, as the resolution shall prescribe

Allotment of shares after increase in capital

533
(a) The Board shatl not allot new Relevant Securnities made available tor allotment
by virtue of any resolution whereby the capital of the Company 1s increased
unless and untl the Board shall have been authorised to do so in accordance
with the provisions of Section 14 of the 1980 Act, PROVIDED that

(1t such authority 1s given by Ordinary Resolution which varies the
special rights attached to any class of shares n the capnal of the
Company n shall not be etfective unless the provisions of Arucie 5 of
these Articles are comphed with,

() nothing 1n this Arucle shall prejudice any authority given to the Board
pursuant to the said Section 14 or in Article 7 of these Articles (whether
previously varied and/or renewed or not) to allot during the said period
and up to the maximum amount specified in the said authority (or n any
effective resoluton varying and/or renewing the same) any Relevant
Securities available for allotment before the passing of the resolution
whereby the capintal of the Company 15 increased

{b) Subject as otherwise provided n Section |8 of the 1980 Act no new Equity
Securities made available for allotment by virtue of a resolution whereby the
caputal of the Company 15 mncreased shall be allotted save m accordance with
the provisions of Section 17 of the 1980 Act unless and until
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(v the Board shall have been generally (whether conditionally or
unconditionally) authorised to allot Relevant Securities 1 accordance
with the provisions of sub-paragraph (a} of this Arucle, and

(i the Company has given the Board power to allot Equity Securities as 1f
sub-section (1) of Section 17 of the 1980 Act did not apply to the
allotment or as i1f that sub-section applied to the allotment with such
modifications as the Board nught detetmine (whether by a Special
Resolution or in accordance with the provisions of Arucle 8 of these
Arncles)

PROVIDED ALWAYS that 1f no such general authonty shall have been given and/or
if no such power and authorisanion shall have been given nothing i this Aincle shall

prejudice any power conferred upon the Board prior (0 the passing of the resolution

whereby the capital of the Company 1s increased (whether by Special Resolution or by
Article 8 of these Articles) to allot Equuty Securinies available for allotment before the
passing of the said resolution as 1f sub-section (1) of Secuon 17 did not apply to the

allotment or as 1t that sub-section applied to the allotment with such modifications as

the Board mmght determme

New shares are subject to the provisions of these Articles

54 All new shares shall

(1)

(u}

be subject to the provisions ot these Arucles with reference to payment of
calls, lien, transter, transmssion, forteiure and otherwise and

unless otherwise provided n accordance with these Arucles be Ordinary

Shares

ALTERATIONS OF CAPITAL

Consolidation, sub-division, cancellation and reduction

55 The Company may by Ordinary Resolution

()

{u)

UJK/1493759/03

consolidate and divide all or any ot its share capiutal into shares of larger
amount than 1its existing shares

sub-divide 1ts shares, or any of them, nto shares of smaller amount than 1s
fixed by the Memorandum of Associauon and so that the resoluton whereby
any share 1s sub-divided may determune that, as between the holders of the
shares resulting from such sub-division one or more of the shares may have
any such preferred or other special rights over, or may have such deferred
rights, or be subject to any such restricnons as compared with the others as
the Company has power to attach to shares upon the allotment thereof,

-22 - 505238/70-40282401




(n1) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken, by any person, and dimimsh the amount of
its share capital by the amount of the shares so cancelled,

and may by Special Resolution

(n) reduce 1ts share capital and any Capital Redempuon Reserve Fund and any
Share Premium Account 1 any manner authorised by the Statutes

Treatment of any fractional entitlements arising on consolidation

36

Whenever on any consohdation of shares members shall be entitled to any fracuons of
shares, the Board may sell the shares iepresenting such fractions for the best price
reasonably obtainable and, except as provided below, shall distribute the net proceeds
of sale thereot amongst the members entitled to such fractions in due proportions
Whenever on any consolidation of shares ihe value of a fractional entitlement to a share
shall be less than £2 00 in respect of any one or more members and an Ordinary
Resolunion of the Company shall have been passed giving, mter aha the necessary
consent, the proceeds of sale (after the deduction of the proper expenses of such sale)
ot each and every such fractional entitlement amounting to less than £2 00 shall belong
to and be vested 1n the Company For the purpose of giving effect to any such sale, the
Board may authorise some person to tianster the shares sold to the purchaser thereof
and the purchaser shall be registered as the holder of the shares comprised 1n any such
transfer and he shall not be bound to see to the application of the purchase money nor
shall his ttle to the shares be atfected by any wrregulanity or mvaldiy nr the
proceedings relating to the sale

GENERAL MEETINGS

Annual General Meeting

57

The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any other meetings 1n that year and shall specify the meeting as such n
the notice calling it Not more than 15 months shall elapse between the date of one
Annual General Meeting of the Company and that of the next The Annual General
Meeting shall be held at such time and place as the Board shall deternine Al general
Meetings other than Annual General Meetungs, shall be called Extraordinary General
Meenings

Extraordinary General Meetings

58

The Board may call an Extraordinary General Meeting whenever 1t thinks fit, and
Extraordinary General Meetings shall be convened by the Board on such requisition or
in default may be convened by such requisitionists, as provided by the Statutes
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NOTICE OF GENERAL MEETINGS

Length of notice

59

In the case of an Annual General Meetng or of a meeting for the passing of a Special
Resolution 21 clear days' notice at the least and in any other case 14 clear days' notice
at the least specitying the piace the day and the hour of meeting and m case of special
business the general nature ol such busimess (and in the case of an Annual General
Meeting specitying the meeting as such} shall be given m manner herematter
mentoned o all members (other than those who under the provisions of these Arucles
or the conditions of 1ssue of the shares held by them are not entitled to receive such
notice), and to the Auditors for the tume bemg of the Company, and to each of the
Directors {including any aliernate Director) of the Company The period of notice n
each case shall be exclusive of the day on which it 15 served or deemed to be served
and of the day on which the meeting 1s to be held

Short notice

60

A General Meeung of the Company shall notwithstanding that it 1s called by shorter
notice than that specified 1 the last preceding Article, be deemed to have been duly
called 1f 1t 15 so agreed

(1) In the case of a meeting called as the Annual General Meetng, by all the
members entitled to attend and vote thereat, and

(11) n the case of any other meeting, by a majority m number of the members
having a night to attend and vote at the meeting, being a majoriy together
holdimg not less than 95 per cent m nominal value of the shares giving that
right

Notice to state right of member to appoimnt a proxy

61

In every notice caliing a meeting of the Company there shall appear with reasonable
prominence a statement that a member entitled to attend and vote 1s eatitled to appomnt
one or more proxies o attend and on a poll vote instead of him and that a proxy need
not also be a member

Notice to be given of members 1esolittions upon requsition

62

[t shall be the duty of the Company. subject to the provisions of the Statutes, on the
requisition 1in writing of such number of members as 1s specified in the Statutes and
(unless the Company otherwise resclves) at the expense of the requisitiomsts

1) to give to members entitled to receive notice of the next Annual General
Meeting notice of any resolution which may properly be moved and 1s
miended to be moved art that meeting and

') to circulate to members entitled to have notice of any General Meeting sent to
them any statement of not more than 1,000 words with respect to the matter
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referred 10 1n any proposed resolution or the business to be dealt with at that

meeting

Accidental omission or non-receipt of notice

63

The accidental omission to give notice 10, or the non-receipt of notice by. any person
entitled to recerve notice shall not mvalidate the proceedings at any General Meeting

PROCEEDINGS AT GENERAL MEETINGS

Special and ordinary business

64

All business shall be deemed special that 15 ransacted at an Extraordmary General
Meeung, and also all business that 1s transacted at an Annual General Meeting, with

the exception of
() declaring dividends,

() considering the Accounts and all the documents required by the Statutes to be
compnised theremn,

{u) apponting Directors in place of those, or re-apponting as Directors those,
retiring by rotation or otherwise.

(v) re-appomtig retiring Auditors (other than Audutors last appointed otherwise
than by the Company n general meeting),

(v) fixing or tixing the manner ot determuning the remuneration of the Auditors,

(vi) authorising the Drrectors under the provisions of sub-section (1) of Section 14
of the 1980 Act to allot Relevant Securities,

(vi1) giving the Directors power under the provisions of sub-section (1) of Section
18 of the 1980 Act to allot Equity Securities,

PROVIDED that where any resolution pursuant to sub-paragraphs (vi) and (vu) above
are proposed o be considered by the members at an Annual General Meeting the full
text ot each such resolution shall be set out 1n or in a document attached to the notice
convenng the relevani Annual General Meeting

Special Notice

65

Where by any provisions contamed in the Statutes special notice is requued of a
resolution, the resolution shall not be effective unless notice of the intention to move it
has been given to the Company not less than 28 days (or such shorter period as the
Statutes permit) before the meeting at which 1t 1s moved, and the Company shall give
to the members notice of any such resolution as required by and in accordance with the
provisions of the Statutes
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Quorum

66

No business shall be transacted at any General Meeting unless a quorum of members 15
present Save as in these Arncles otherwise provided 3 mdividuals entitled to vote each
bemmg a member or a proxy for a member or a representative of a corporation
appounted in accordance with the Statutes shall be a quorum for all purposes

Adjournment or dissolution for lack of quorum

67

If within half an hour trom the ume appomnted for any General Meeting a quorum 1s
not present, the meetng 1f convened on the requisition of or by members, shall be
dissolved In any other case 1t shall stand adjourned to the same day 1n the next week
at the same tune and place, or to such other day and ai such time and place as the
Board may determune, and if at such adjourned meeting a quorum 1s not present within
15 mmutes from the ume appomnted for holding the meeting the members present 1n
person or by proxy not bemg less than 2 individuals, shall be a quorum

Chairman

68

The Chatrman (if any) of the Board or in his absence, any Deputy Chairman shall
preside as Chairman at every General Meeting, but 1f there be no such Chairman or
Deputy Chairman, or it at any meeting none ot them 1s present within 15 nunutes afier
the tume appomted for holding the same or none of them shall be willing to act as
Chairman of the meeting some other Director nommated by the Directors present shall
preside, failing which the members present and entitled to vote shall choose some
Director or 1if no Director be present, or 1t all the Directors present decline to take the
chair, one of themselves to be Chairman of the meeting

Adjournment

69

The Chairman of the meeting may with the consent of any meetuing at which a quorum
15 present (and shall if so directed by the meeting) adjourn the meeting from time to
time and from place to place but no busmess shall be transacted at any adjourned
meeting except business which might lawifully have been transacted at the meeting from
which the adjournment took place Whenever under the provisions of these Arnicles a
meeting s adjourned for 14 days or more, 7 clear days notice at the least specifying the
place, the date and the hour of the adjourned meeung shall be given as m the case of
the origmal meeting but it wall not be necessary to specify 1n such notice the nature of
the business to be transacted at the adjourned meeting Save as aforesaid, 1t shall not be
necessary o give any notice of an adjournment or of the resumpuon of any adjourned

meeting

Manner iy which resolution decided - demand for a poll - Chairman's declaration on a

result of a show of hands - amendments to resolutions

70

(a) At any General Meeung a resolution put to the vote of the meeting shall be
decided on a show of hands unless betore or upon the d
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(b)

()  the Chairman of the meeting, or
(ny  at least 2 members having the right to vote at the meeting, or

(m) a member or members representing noi less than one-tenth of the total
voting rights of all the members having the night to vote at the meenng,
or

(v} a member or members holding shares conferring a night 1o vote at the
meetng 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 night or

(vv, a member or members holding at least one-twentieth of the issued
Ordmnary Shares of the Company

Unless a poll 1s so demanded a declaration by the Chairman of the meeting
that a resclution has been carried, or carried unanimously, or by a partcular
majoruy, or lost, or not carried by a particular majority and an entry to that
eftect m the book contaming the mmnutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or
praportion of the votes recorded 1n tavour of or against such resolution

If an amendment shall be proposed to any resolunon under consideranon but
shall m good faith be ruled out of order by the Chairman of the meeting the
proceedings on the substantive resclution shall not be mvalidated by any error
n such ruling In the case of a resolution duly proposed as a Special or
Extiaordimary Resolution no amendment thereto (other than a mere clerical
amendment to correct a manifest error} may n any event be considered or
voted upon

Proxy empowered to demand a poll

71 The instrument appointing a proxy to vote at a4 meeting shall be deemed alsc to conter

authority to demand or join 1 demanding a poll and for the purposes of the last

preceding Arucle a demand by 4 person as proxy for a member shall be the same as a

demand by that member

Errors m counting votes

72 [f any votes shall be counted which ought not to have been counted, or might have

been rejected, the error shall not vitiate the result of the voting unless 1t be pointed out

at that same meeting or at any adjournment thereof, and not 1n that case unless it shall

in the opmion of the Chairman of the meeting be of sufficient magnitude to vihate the

result of the voting

UK/1493750/03
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Manner of and time and place for taking a poll

73 Subject to the provisions of Article 75 of these Aruicles, if a poll 1s duly demanded 1t
shall be taken 1n such manner (including the use of ballot or voung papers) and at such
place and either forthwith or at such later tume (not being more than 30 days from the
date of the meeting or adjourned meeting at which the poll was demanded) as the
Chairman of the meeting may dwect and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded The Chairman of the
meeting may, n the event of a poll, appomnt scrutineers (who need not be membeis)
and may adjourn the meeung to some place and ume fixed by hum for the purpose of
declaring the result of the poll

Chairman's casting vote

74 In the case of an equality of votes whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll 1s
demanded shall be entitled to a further or casting vote n addition to any vote to which
he may be entitled as a member

Poll on election of Chairman and on an adjournment

75 A poll on the election of a Chairman of the meeung or on a question ot adjournment 1f
valhidly demanded shall be taken forthwith

Contimmuance of other busmess

76 The demand for a poll shall not prevent the continuance of the meeting for the
transaction of any business other than the question on which the poll has been
demanded

Demand for a poll may be withdrawn

77 A demand for a poll may be withdrawn and no notice need be given of a poll not taken
immediately

VOTES OF MEMBERS
VYotng rights

78 Subject to any special nights or restrictions as to voung attached to any shares by or n
accordance with these Articles or the terms of 1ssue of such shares, on a show of hands
every member who betng an individual 1s present 1n person or, bemng a corporation 1s
present by way of a duly authorised representative n accordance with the provisions of
Arucle 91 of these Articles, at any meeting of the Company and entitled to vote shall
have one vote only and upon a poll every member present either in person or by proxy
and entitled to vote shall have one vote for every Ordinary Share held by him
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Disqualification from voting

79

(a)

(b

(©)

(d)

No member shall, unless the Board otherwise delernunes be entitled 1o vote at
any General Meeting unless all calls or other sums presently payable by him in
respect of shares mm the Company have been paid

Where, n respect of any shares of the Company, any member or other person
who being obliged to do so under the Statuies fails to comply fully with a
Statutory Disclosure Nouce withun the period (which shall not be less than 30
days) specified 1n such notice, such shares shall from the expiry of such period
confer no right to vote until such notice has been complied with fully

For the purpose of this Article the expression "Statutory Disclosure Notice"
means any notice given by the Company under the Statutes requiring any
person to whom the Company 1s entitled to address such a notice under the
Statutes to indicate in writing the capacity 1n which he holds any shares n the
Company ot any mterest theremn or so far as 1t 15 within lus knowledge the
persons who have an nterest n them and the nature of their terest or
whether any of the voting rights carried by such shares are the subject of an
agreement or arrangement under which another person 1s entitled to control
the exercise of those rights or particulars of his own past or present mterest in
such shares and, in the case of a pdst iierest, so far as hes within lis
knowledge, particulars of the idenuty of the person who held that interest
mnediately upon his ceasing (o hold 1t or so far as lies within his knowledge
such particuiars as may be required by the notce of any other interest
subsisting 1 such shares or any other matter or particulars which the
Company 1s entitled under the Statutes to require him to indicate in writing

The provisions of Articles 169 and 170 of these Articles shall apply to the
service on or delivery to any person of a notice under a Statutory Dhisclosure
Notice whether or not such person was a member of the Company at the
relevant date but so that in the case of a non-member references to a registered
address shali be read as references 1o the address of such non-member notified
to the Company

Voting by joint holders

80

In the case of joint holders of a share the vote of the semior who tenders a vote,

whether m person or by proxy. shall be accepted to the exclusion of the votes of the

other jomt heolders. and for this purpose semority shall be determuned by the order 1n

which the names stand i the Register in respect of the shares

Member of unsound mind may vote by committee or other appointed representative

81
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A member who tor any purpose of any statute relating to mental health 15 a patient or

in respect of whom an order has been made by any Court having jurisdiction for the

protection or management of the affairs of persons incapable of managing their own
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affairs may vote, whether on a show of hands or on a poll by his comnuttee, receives
curator bonus, or other person n the nature of a commuttee, receiver, or curator bonus
appowted by such Court, and such commuttee, recerver, curator bonus or other person
may on a poll vote by proxy PROVIDED that such evidence as the Board may require
of the authority of the person claiming 1o vote shall have been deposied at the
Registered Office or at such other place within the Untted Kingdom as 1s specified 1n
the notice convening the meetng not less than 48 hours before the ume for holding the
meeting or adjourned meetng at which such person claims to vote

Objections to the qualification of a voter

82 No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objecied to 1s given or endered, and every vote
not disallowed at such meeung shall be valid tor all purposes Any such objection or
error shall not viuate the decision of the meeung or adjourned meeting on any
resolution unless the Chatrman of the meeting decides that the same may have atfected
the decision of the meeting Any such objection made mn due ume shall be referred to
the Charrman of the meeting, whose decision shall be final and conclusive

Proyy may vote on a poll
83 On a poll votes may be given either personally or by proxy
Member need not cast his vetes all in same way

84 On a poll, a member entitled to more than one vote need not, 1f he votes use all his
votes or cast all the votes he uses in the same way

Execution of a form of proxy

85 The mstrument appointing a proxy shall be in wnting under the hand of the appointor
or his attorney or agent duly authorised in writing or, 1f the appaintor 1s a corporation
either under 1ts Common Seal or under the hand of a duly authorised officer. attorney
or agent

Proxy need not be a member

86 Any person whether a member of the Company or not) may be appomted to act as a
proxy A member may appoint more than one proxy to attend on the same accasion

Deposit of instrument of proxy - duration of validity of instrument of proxy

87 The mstrument appointing a proxy and the power of attorney or other authority (if any)
under which 1t 1s signed, or a notanially certified or office copy of such power or
authority, shall be deposited at the Registered Office or at such other place within the
Unmited Kingdom as s specified i the notice conveming the meeting or in the
istrument of proxy issued by the Company 1n relation to that meeting not less than 48
hours before the ime appomted for holding the meeting or adjourned meeting at which
the person named m the mstrument proposes to vote or in the case of a poll, taken
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otherwise than at or on the same day as the meeting or adjourned meeting not less than
24 hours before the nme appoimnted for the taking of the poll and i default the
mnstrument of proxy shall not be treated as vahd No mstrument appointng a proxy
shall be vald after the expiranon of 12 months from the date stated mn 1t as the date of
Its execution except at an adjourned meeting or on a poll demanded at a meeting or an
adjourned meeting in cases where the meeting was origmally held within 12 months

from the date stated in the instrument as the date of 11s execution

Form of proxy instrument

88

An mstrument of proxy may be mn any usual or common form or n such other form as
the Board shall approve Instruments of proxy need not be witnessed bul must be
dated

Board may send out instruments of proxy to all members

89

The Board may at the expense of the Company send, by post or otherwise, to the
members instruments of proxy (with or without stamped envelopes or other pre-paid or
simitlar postal facihties tor their return) for use at any General Meeung or at any
meetmg of any class of members of the Company, either in blank or nomunating n the
alternauve anyone or more of the Directors or any other persons If for the purpose of
any meeting mvitanons to appoint as proxy a person or one of a number of persons
specified in the nvitations are 1ssued at the expense of the Company such mvitabons
shalt be 1ssued to all {and not to some only) of the members entitled to be sent a notice
ot the meeting and to vote thereat by proxy

Validity of vote given by provy

90

A vote given in accordance with the terms of an otherwise valid instrument of proxy
shall be valid notwithstanding the death or msamty of the principal or the revocation ot
the instrument of proxy, or of the authority under which the nstrument of proxy was
executed, PROVIDED that no mtimation i writing of such death, wmsanity or
revocation shall have been received by the Company at the Registered Office 2 hours
or more before the commencement of the meeting or adjourned meeting or the taking
of a poll at which the instrument of proxy 1s used

CORPORATIONS ACTING BY REPRESENTATIVES

A corporation member may appoint a representative

91

Any corporation which 15 a member of the Company may, by resolution of us
Directors or other govermng body authorise such person as it thinks fit to act as s
representative at any meeting of the Company, or at any meeting of any class of
members of the Company, and the person so authorised shall be entitled 1o exercise the
same powers on behalf of the corporation which he represents as that corporatton could
exercise 1f 1t were an individual member of the Company personally present at such
meeting A corporation, whether or not a company within the meaning of the 1948
Act, 1f 1t 15 a member of the Company shall be deemed to be present in person at any
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meeting of the members of the Company 1f that corporation 1s entitled to attend such
meeting and 1s represented at such meeting by a person who s duly authonsed under
the provisions of Section 139 of the 1948 Act to attend such meeting of the Company
on behalf of that corporation

Dnectors entitled to attend and speak at General Meetings

92 Each Director (or fasthing him his alternate 1f any) shall be entitled to atiend and speak
at any General Meetng of the Company and at any separate meeung of any class of

members
DIRECTORS
Number of Directors

93 Unless and until otherwise determined by the Company by Ordinary Resolution and
subject to the Statutes, the Directors shall not be less than 2 in number

Directors share qualification
94 A Director shall not be required to hold any quahfication shares
Remuneration of Directors

95 Fach of the Directors shall be paid a tee at such rate as may from ume to tume be
determimned by the Board provided that the aggregate of all such fees so paid (excluding
amounts payable under any other Article of these Arucles) shall not exceed £75,000
per annum or such higher amount as may from time 10 nme be determmed by Ordinary
Resolution of the Company

Expenses

96 In addiion to such remuneranon as aforesaid, any Director may with the sanction of
the Board be paid such reasonable travelling, hotel and other expenses as he may
properly mcur n attending or returning from meetings of the Board or commuttees ot
the Board or General Meetings or which he may otherwise properly incur 1n connection
with the discharge of his duties

POWERS AND DUTIES OF DIRECTORS
Board to manage the business of the Company

97 The husiness of the Company shall be managed by the Board, which may exercise all
such powers of the Company as are not by the Statules or by these Articles required to
be exercised by the Company i General Meetung, subject nevertheless to the
provisions of the Statutes and of these Articles, and to such directions whether or not
mconsistent with these Articles as may be prescribed by the Company by Special
Resolunon but no such direction and no alteration of these Articles shall invahidate any
prior act of the Board which would have been valid 1f that direction or alteration had
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not been made The general powers given by this Article shall not be hnuted or
restricled by any special authority or power given to the Board by any other Article

Local hoards and agencies

08

The Board may establish any commuttees, local boards or agencies for managmng any of
the affairs of the Company euther in the United Kingdom or elsewhere and may
appomnt any persons to be members of such commuttees, local boards or agencies and
may fix their remuneration and may delegate to any commuttee, local board, or agent
any ot the powers authorines and discretions vested mn the Board with power io sub-
delegate and may authorise the members of any local board. or any ot them to fill.
any vacancies therein, and (o act notwithstanding vacancies and any such appointment
or delegation may be made upon such terms and subject to such conditions as the Board
may think fit and the Board may remove any person so appomnted, and may annul or
vary any such delegation but no person dealing i good faith and without none of any
such annulment or variation shall be affected thereby

Appointment of attorneys and agents

99

The Board may from time to nme and at any tme appomnt any corporation, firm or
person, or any fluctuating body of persons, whether noninated directly or mdirectly by
the Board, to be the attorney or agent of the Board or the Company for such purposes
and with such powers, authories and discretions (not exceeding those vested n or
exercisable by the Board under these Articles) and for such period and subject to such
conditions as they may think fit and any such appointment may contain such provisions
tor the protection and convemence of persons dealing with any such agent as the Board
may think fit and may also authorise any such attorney or agent to delegate all or any
of the powers, authorities or discretions vested mt hun The Company may exercise
powers conferred by the Statutes with regard to having an Official Seal for use abroad
and such powers shall be vested 1n the Board

Dominion registers

100

The Company may exercise the powers conferred upon the Company by the Statutes
with regard to the keepmg of a domimon register 1 any territory where the Company
transacts busmess and the Board may (subject to the provisions of the Statuies) make
and vary such regulations as 1t thinks fit respecting the keeping of such register

Limit on borrowings

101

(a) Subject as heremafter provided, the Board may exercise all the powers of the
Company to borrow money and to mortgage or charge 1s undertaking,
property and assets (present and future) and uncalled capital or any part
thereof and, subject to the provisions of Artcles 7, 8 and 9, to 1ssue
debentures and other securities whether outright or as collateral security for
any debt, hability or obligation of the Company or any third party
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(b)
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The Board shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of conirol exercisable by the Company in
relation to 1its Subsidianes (1f any) so as to secure {(but as regards Subsidiaries
only msofar as by the exercise of such nights or powers of control the Board
can secure) that the aggregate amount (including any fixed premium payable
on fial payment) for the tume bewng remamng undischarged of all moneys
borrowed or secured by the Group {exclusive of intra-Group borrowings) shall
not at any time (save as heremafiter provided) without the previous sanction of
an Ordmary Resolution of the Company exceed an amount (the "Borrowing
Limit") equal to twice the aggregate of

() the amount paid up on or credited as paid up on the issued share capital
of the Company for the tume being, and

(1) the amount standing to the credit of the Consolidated Caputal and
Revenue Reserves of the Company and 1ts Subsidianies,

all as shown by the latest Audited Consolidated Balance Sheet prepared under
the historical cost convennon (as modified by the revaluahon of certam assets)
laid before the Company n General Meeung as adjusted in accordance with
the provisions of paragraph (c) of this Article

PROVIDED THAT

()  no sancuon of the Company by Ordinary Resolution shall be required to
the borrowimng of any sum of money mtended to be apphed n the
repayment {with or without premuum) of any moneys then already
borrowed and outstanding and to be applied within 6 months of the date
of borrowing pending its application for such purpose within such period
notwithstanding that the same may result in the Borrowing Limit being
exceeded

@iy the Board shall not be deemed to be n breach of the provisions of this
Article by reason of the Borrowing Limit being exceeded immediately
atter and as a result of any new Audited Consohdated Balance Sheet
being laid before the Members mn General Meeting when wnmediately
prior to such General Meeting the Borrowing Limit had not been
exceeded by reference to the wnmediately preceding Audited
Consolidated Balance Sheet bui mn such circumstances the Board shall
ensute that by not later than six months after the date of the General
Meeting at which such new Audited Consolidated Batance Sheet 15 lawd
etther the Company has sanctioned by Ordinary Resolution such excess
borrowing or the aggregate amount of moneys remaining undischarged
or secured by the Company and its Subsidiaries has been reduced to an
amount not exceeding the Borrowing Limt,
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(c)
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{u1)

()

no lender or other person deahng with the Company shall be concerned
to see or nquire whether the Borrowing Limit 1s observed, and

no debt incurred n excess of the Borrowing Limit shall be mnvahd and
no secunity given for the same shall be invahd or ineffectual except m
the case of express notice 10 the lender or the recipient of the securty at
the fime when the debt was incurred or secunity given that the Barrowing
Limut hereby imposed had been or was thereby exceeded

For the purpose of this Arucle

0

(n)

(111}

(v)

the 1ssue of loan capual shall be deemed to constitute borrowings
notwithstanding that the same may be 1ssued i whole or 1n part for a
consideration other than cash

Consolidated Capital and Revenue Reserves shall include any Share
Premium Account, Capital Redemption Reserve Fund and any credut
balance on Consolidated Protit and Loss Accoumt but shall exclude
reserves set aside for future taxatnon and there shall be deducted
therefrom any debit balance on Consohdated Profit and Loss Account
(except to the extent that such deduction has already been made) and any
amounts mncluded therein autributable to goodwill or other ntangible
assets,

adjusiments shall be made to reflect any vanation n the amount of such
paid up capital, Share Premium Account or Capital Redemption Reserve
Fund which has occurred since the date of such Audited Consolidated
Balance Sheet and for this purpose share capual allotted shall be treated
as having been 1ssued and any share capital already called up or payable
at any future date within the tollowing 12 months shall be treated as
already pawd up If the Company proposes to issue any shares for cash
and the 1ssue of such shares has been underwritten then such shares shall
be deemed to have been issued and the subscription moneys (including
any prenum) payable in respect thereot within the {ollowing 12 months
shall be deemed to have been paid up,

when the aggregate amtount of borrowings required to be taken into
account for the purposes of this Article on any parucular day is being
ascertamned, any of such moneys denominated or repayable (or repayable
at the option of any person other than the Company) 1 2 currency other
than sterling shall be converted for the purpose of calculating the sterling
equivalent at the rate of exchange prevailing on that day m London
provided that any of such moneys shall be converted at the rate of
exchange prevailmg n London six months before such day 1f thereby
such aggregate amount would be less (and so that for this purpose the
rate of exchange shall be taken as the middle market rate as at the close
of business)
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{d) A certificate or repori by the Auditors for the ime being of the Company as
to the amount of the Borrowmg Limit or the amount of any borrowings or 1o
the effect that the limit imposed by this Arucle has not been or will not be
exceeded at any parucular tme or tunes shall be conclusive evidence of such
amount or fact for the purposes of this Article

Power of Board to delegate the power to make calls

102

If any uncalled capual of the Company 1s included 1n or charged by any mortgage or
other security, the Board may delegate to the person 1n whose favour such mortgage or
securlty 1s executed, or to any person m trust for him, the power to make calls on the
members 1n respect of such uncalled capital, and to sue 1n the name of the Company or
otherwise for the recovery of moneys becoming due 1n respect of calls so made and to
aive valud receipts for such moneys, and the power so delegated shall subsist during the
confinuance of the mortgage or security. notwithstanding any change of Directors, and
shall be assignable 1f expressed so to be

Signming of cheques and similar instruments

103

All cheques, promussory notes, drafts, bills of exchange and other negotiable or
transferable mstruments, and all receipts for moneys pad to the Company shall be
signed, drawn, accepted, endorsed or Otherwise executed, as the case may be, in such
manner as the Board shall from ume to ume by resolution deiermine

INTERESTS OF DIRECTORS

Other office or place of profit under the Company - power of a Director to act in a

professional capacity

104

A Director may hold any other office or place of profit under the Company
comunction with his office of Dhirector on such terms as to tenure of office,
remuneration or otherwise as the Board may determine, and he or any firm in which he
15 mnterested may act in a professional capacity for the Company and he or such firm
shall be enntted to remuneranion (by way of salary commission, fee, participatton n
profits pension, superannuation or otherwise) for such services as 1f he were not a
Director and such remuneration shall be treated as part of the Company's ordinary
working expenses, PROVIDED that nothing herein contained shall authortse a Director
or any such firm to act as Auditor to the Company or any company controlled by the
Company

Director may contract with the Company - disclosure of mnterest

105

(a) The provisions of Part [V of the 1980 Act or any statutory re-enactment
thereof or modifications thereto apphcable to the Company shall be comphed
with in every respect
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(b)
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Subject as aforesaid, no Director or intending Director shall be disqualified by
tus office from contracting with the Company or any other company in which
the Company may be terested either with regard 1o his tenure of any such
other office or place of profit as 1s referred to in Article 104 of these Articles
or as vendor purchaser or otherwise Further. subject, 1f and as required by
Section 48 of the 1980 Act 1o the approval of the Company in general
meeung and save as provided 1n Section 49 of the 1980 Act no such contract
nor any other contract transaction or arrangement {whether or not constituting
a contract) entered nto by or on behalf of the Company, or any other
company n which the Company may be interested, in which any Director 1s in
any way directly or indwrectly interested (whether through persens connecied
with him as defined it Section 64 of the 1980 Act, or otherwise) shall be
liable to be avouded, nor shall any Director so contraciing or bemg so
mterested be liable to account to the Company tor any profit realised by any
such contract, transaction or arrangement by reason of such Director holding
that office or of the fiduciary relation thereby estabhished PROVIDED that
the nature of his mterest (1f not declared 1n accordance with the provisions of
Arucle 107(c) of these Arucles) has been or 15 declared by hum

(n  at the meeting of the Board at which the question of entering into that
contract, transaction or arrangement 1s first taken into consideration, or

(ny if the Director was not at the date of that meeting mterested in the
proposed contract, transaction or arrangement, at the next meeting of the
Board afier he became so mierested or

{my 1 a case where the Director became nterested i the contract,
transaction or arrangement after 1t 15 made then at the next meeting of
the Board after he became so interested, or

vy 1f that contract, transaction or arrangement or preposed contract,
transaction or arrangement 15 entered nto or to be entered wnto not by
the Company but by a company in which the Company 1s mierested as io
one per cent or more of the equity share capital of that company at the
next meeting of the Board after the Director became aware of his interest
or the Company's nterest or of such contract, transaction or

arrangement

PROVIDED that no Director shall be lhiable to the Company 1n respect of any
profit made by him or loss suffered by the Company as a result of such
contract, arrangement or transaction if he shows he took all reasonable steps
to secure the Company's compliance with the sawd Section 48 or 1f he shows
that at the hme the arrangement was entered into he did not know the relevant
circumstances consiituted a contravention of the said Section 48
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106 A director who 1s 1in any way either directly or indirectly interested 1n a contract or

arrangement or proposed coniract or arrangement with the Company

106 1 shall declare the nature of his interest at a meenng of the directors 1 accordance

with s317 of the Act.

106 2 subject 10 disclosure shall be enutled to vote in respect of any contract or

arrangement 1n which he s interested and 1f he shall do so his vote shall be
counted and he may be taken mte account in ascertauung whether a quorum 1s
present

Office and emploviment - ruling on matenahty - power of members to amend provisions

of this Article - notice by a Director of his interest

107
(a)

()

(©)

UK/1493759/03

Where proposals are under consideration concernmg the appoiniment
(including tixing or varying the terms ot appomtment) ot 2 or more Directors
to offices or employments with the Company or any company tn which the
Company 1s nterested, such proposals may be divided and considered 1n
relation to each Drrector separately and in such case each of the Directors
concerned (if not debarred from voting by reason of bemg the holder of or
beneficially uuterested 1n one per cent or more of any class of the equity share
capital of the relevant company in which the Company 15 mierested or of any
third company through which his interest 1s derived or of the voting righits
dvdilable to members of the relevant company) shall be entuled 10 vote (and be
counted in the quorum) 1n respect ot each resolution except that concerning his

Own appointment

If any question shall arise at any meeting as to the matenality of a Director's
mterest or as to the enutlement of any Director to vote and such question 15
not resolved by his voluntarily agreeing to abstamn from voting, such question
shall be referred to the Chairman of the meeting and his ruhing n relation to
any Director (other than humself) shall be final and conclusive except in a case
where the nature or extent of the interests of the Directer concerned have not
been tauwly disclosed In the case of any question n relation to the Chairman,
such question shall be reterred to and decided by the Directors present at the
meeting (other than the Chairman), whose decision shail be final and
conclusive

A general notice 1n writing given to the Board by any Director to the effect
that

() he 1s a member of a specified company or firm and 15 10 be regarded as
mterested 1n any contract which may, after the date of the notice, be
made with that company or firm, or

-38- 505238/70-40282401




() he 1s to be regarded as mterested 1n any contract which may afier the
date of the notice be made with a specified person who s connected with
hum (within the meanng of Section 64 of the 1980 Act)

shail (1f such Director shall give the same at a meeiung of the Board or shall
1ake reasonable steps to secure that the same 18 brought up and read at the next
meeting of the Board after 11 1s given) be deemed 1o be a sufticient declaration
of interest i relation to any such contract

Disapplication of provisions of Articles 104 to 107

108

The provisions of Arucles 104 to 107 (inclusive) of these Articles may at any time be
suspended or relaxed 1o any extent permutted by law, and either generally or n respect
of any particular contract, arrangement or transaction and any transaction not duly
authorised by reason of contravention of any of those Arucles may be raufied to the
extent permutted by law, by the Company by Ordinary Resolution in General Meeting

Company not to make loans, quasi-loans or enter into credit transactions with Directors

or shadow directors or connected persons

109

Save as permited by the Statutes the Board shall not

0] make a loan or a quasi-loan or enter 1ntg a credit transaction as a crechtor for a
Director {including a shadow director) ot the Company or any person
connected with such a Director, or

(n enter nto any guarantee oi provide security in connection with a loan or
quasi-loan or credit transaction made by any person for such a Director or
person so connected or

(1) take part mn any arrangement whereby another person enters mnto such 4
transaction 1a reiurn for a benefit from the Company or any Substdiary, or

(v) arrange for the assignment to 1t of any nghts, obhigations or habilities of any
such loan or quasi-loan to such a Director or persons so connected, save in
every case as 1s provided by Part 1V of the 1980 Act. and

for the purposes of this Article the expressions "quasi-loan”, "credit transaction”
"shadow director” and "connected person” shall have the meanings ascribed to them mn
sub-section (2) of Section 65, sub-section (3) of Section 65, Section 63 and Section 64
respectively of the 1980 Act

Director's places of profit in other companies

110

Any Director may continue to be or become a director, managing director, manager or
other officer, or holder of any place of profit under, employee or member of, any other
company which the Company may control or i which it may be interested, and no
such Director shall be accountable for any remuneration or other benefits received by
him as a director, managing director, manager or other officer or holder of any place
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of profit under or employee or member of any such other company The Beard may
exercise the voting power conferred by the shares in any other company held or owned
by the Company or exercisable by members of the Board as directors of such other
company 1n such manner m all respects as 1t thinks fit (including the exercise thereof
i favour of any resolution appomting members of the Board or any of them as
directors managing directors managers or other officers or holders of any places of
profit under or employees of such company or voung or providing for the payment of
remuneration to the directors. managmg directors managers or other officers or
employees of such company) and subject to Articles 106 and 107 of these Arucles any
Director of the Company may vote i favour of the exercise of such voting rights n
manner aforesaid, notwithstanding that he may be, or be about 10 be appoinied a
director, managing director, manager or other officer or holder of any place of profit
under, employee or member of such other company, and as such is or may become
mterested 1n the exercise of such voung rights in manner aforesad

Pension and superannuation funds - charitable subscriptions

It

The Board may establish and mamtan or procure the establishment and mamtenance of
any non-coniributory or confributory pension or superannuanion funds for the benefit
of and give or procure the giving of donations, gratwities, pensions, allowances
disabitity benefits or emoluments to {or to any person wmn respect of) any persons who
are or were at any nme n the employment or service of the Company or of any
company which 1s a Subsidiary of the Company or 15 allied to or associated with or
controlled by the Company or with or by any such subsidiary or who are or were at
any ume Directors or officers of the Company or of any such other company as
aforesaid, and hold or have at any tune held any salaried employment or office n the
Company or such other company, and the wives, husbands, widows. widowers
families and dependants of any such persons, and also establish and subsidise or
subscribe to any stitution, association, club or fund calculated to be for the benefit of
or to advance the mterests and well-bemng of the Company or of any such other
company as aforesaid, or of any such person as aforesaid, and make payments for or
towards the nsurance of any such persons as aforesaid, and subscribe or guarantee
money tor any charitable or benevolent objects or for any exhibition or for any public,
general or useful object and do any of the matiers aforesaid erther alone or m
comunction with any such other company as aforesaid Subject always, 1f the Statutes
shall so require, 1o particulars with respect to the proposed payment beimng disclosed 1o
the members of the Company and to the proposal being approved by the Company, any
Director who holds or has held any such employment or office shall be entuled to
paricipate i and retamn for hus own benefit any such donation, gratuity, pension,
allowance, benefit or emolument A Director or former Director shall not be
accountable to the Company or the members for any benefit of any kind conferred
under or pursuant to this Article and the receipt of any such benefit shall not disqualify
any person from being or becoming a Director of the Company

For the purposes of this Article, a company shall not be deemed to be a company
which 1s alhied to or associated with or controlled by the Company or any of its
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Subsidiaries unless the Group beneficially owns or owned at a date relevant for the

purposes of Article 111 of these Articles 40 per cent or more of the equity share capital

of the saxd company

Power to make provision for employ ees

i12  The Board s hereby authorised to sanction (by resclution of the Board) the exercise of

any power conferred upon the Company by Secuon 74 of the 1980 Act

Age lunit

VACATION OF OFFICE OF DIRECTOR

113 Any provisions of the Statutes including but not hnuted 1o Section 185 of the 1948 Act

which. subject to the provisions of these Arucles, would have the effect of rendermg

any person nehligible for appomntment as a Director or hable to vacate office as

Director on acceunt of lus having reached any specified age or of requiring special

notice or any other special formality n connection with the appomiment of any

Director over a spectfied age shall apply to the Company

Vacation of office

114 The office of a Director shall be vacated i any of the following events, namely

0}

()

()

(v)

)

(vy)

(vt}

UK/1493759/03

if he shall become prolubited by law trom acting as Director, or

if he ceases to be a Director by virtue of the Statutes or 1s removed from
otfice pursuant to these Articles or

tf he shall resign by notice in wriing under his hand left at or sent to the
Registered Office or 1f he shall tender his resignation and the Directors shall
resolve 1o accept the same, or

if he shalt have a receiving order made against lnm or shall compound or
make any arrangement with his creditors generally or

if in England or elsewhere an order shall be made by any court ctaimung
Jurisdiction 1 that behalf on the ground (however formulated) of mental
disorder for his detention or for the appomtment of a guardian or for the
appointment of a recerver or other person (by whatever name called) 1o
exercise powers with respect to lus property or affairs, or

if he shall be absent from meetings of the Directors for 6 successive months
without leave and his alternate Director (1f any) shall not during such period
have attended in his stead, and the Board shall resolve that lus office be
vacated, or

if notice n writing shall have been served upon him signed by all tus
co-Directors, but so that if he holds an appomntment to an executive office
winch thereby automatcally determines such removal shall be deemed an act
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of the Company and shall have effect without prejudice to any claim by either
party agamnst the other for damages for breach of any contract of service
between him and the Company

MANAGING AND EXECUTIVE DIRECTORS

Appomtment of Managing and Executive Directors - Evecutive Directors subject to

retirement by rotation

115

The Board may from tme to ume appomnt anvone or more of therr body to any
executive office, including the office of Managing Director or Executive Director for
such peniod and on such terms (as to remuneration and otherwise) as 1t thinks fit and
subject to the provisions of any contract between him and the Company may revoke
such appomtment or vary the terms thereot A Managing Director so appomted while
holding such office shall not be subject to retrement by rotation and shall not be taken
nto account in determmmng the rotation or retirement of Directors Any Director who
15 appointed to any executive office, including the office of Managing Director or
Executive Director shalt be subject to the same provisions as to resignation or removal
as the other Directors and his appointment shall automatically deterimine 1f he ccases
from any cause to be a Director or (without prejudice to the terms of any contract of
service between him and the Company) 1f the Board resolves that his term of office as
Managing Director or other executive ofttice be determined Any resignation from
office given by a Director to the Company pursuant to the provisions of sub-paragraph
(n) of Article 114 of these Articles shall have effect without prejudice to any claim by
either party aganst the other for damages for breach of any contract of service between
the relevant Director and the Company

Remuneration for special or additional services

116

A Director appointed to the office of Chairman, Deputy Chairman, Managing Director
or Executive Director or other executive office or any Director who discharges any
special duty or function or otherwise perforis services any of which i the opumon of
the Board are beyond the atiention necessary for the performance of or are outside the
scope of his ordinary duties as a Director or who by request goes or resides abroad on
the business of the Company shall receive such additional remuneranon {whether by
way of salary, commussion or participation 1 profits or otherwise) beyond that payable
to him under the provisions of Article 95 of these Aruicles (1f any) as the Board may
determine

Powers of Managing and Executive Directors

t17

The Board may entrust to and cenfer upon any Director appomted to the office of
Managing Director or Executive Director or oiher execuuve office any of the powers
exercisable by them as a Board other than the power to make calls or forteit shares
upon such terms and conditions and with any such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers, and may from time to
time revoke, withdraw or vary all or any of such powers

UK/1493759/03 -42 - 505238/70-40282401




ROTATION OF DIRECTORS
One-third of the Directors to retire annually

118  Subject to the provisions of these Arucles one-third of the Directors for the time
being or f their nuinber 1s not 3 or a multiple of 3 the number nearest to but not
exceeding one-tlurd, shall retire from otfice at the Annual General Meenng n every
year, PROVIDED always that if in any year the number of Directors who are subject
to retirement by rotation shalt be 2, one of such Direciors shall reure and 1t i any year
there shall be only one Director who 15 subject to retirement by rotation that Director
shall retire The Directors to retire by rotaton shall include (so far as 1t 1s necessary 1o
obtam the number required) any Director who wishes (o retire and not ofier himself tor
re-election

Retiring Director to hold office until dissolution of meeting
119 A Durector retiring at a meeting shall

0 retire forthwith where a resolution 1s passed to eleck some other person m his
place or a resolution for his re-election 1s put to the meeting and 1s lost or

(1) continue 1n office without break if he 15 re-elected or 1s deemed to have been
re-elected or

() otherwise retain oftice until the dissolution ot that meeung
Directors who retire by 1otation - retiring Director ehgible for 1e-appomtment

120 Subject to the provisions of the Statutes and of these Articles, the Directors to retire 1n
every year shall be those who have been longest in office since their last appomntment,
but as between persons who became or were last reappointed Directors on the same
day, those to retire shall (unless they otherwise agree among themselves) be determined
by lot A reurmg Directar shall be eligible for re-appointment

Reappomtment of a retiring Director

121  The Company at the meeting at which a Director retires under any provision of these
Articles may by Ordmary Resolution fill up the wvacated office by appomting the
retining Director or (subject to the provisions of the Statutes} some other person
thereto, and 1n default the retining Director, f willing to act, shall be deemed to have
been re-appointed, except in any of the following cases

D) where at such meeting 1t 1s expressly resolved not to fill up such office, or

(n) a resolution for the re-election of such Director 15 put te the meetning and 1s
lost, or

am where such Director has given notice m wniung to the Company prior to the

meeting that he 1s unwilling to be re-elected or
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(v) where the default 1s due to the moving of a resolution in contravention of the
next tollowing Article, or

(v) where such Director has attamed any retiring age applicable o bun as
Direclor

Each re-appeintment to be voted on separately

122 At a general meeting a motion for the appomtment of 2 or more persons as Directors of
the Company by a single resolution shall not be made unless a resolution that 1t shall be
so made has been first agreed to by the meeting without any voie bewng given agamnst
il

Notice required of an intention to propose a new Director

123 No person other than a Director retinng at the meeting shall, unless recommended by
the Board tor appointment, be ehgible for appomiment to the office of Director at any
General Meeting unless, not less than 6 nor more than 48 clear days before the day
appomnted for the meetung, there shall have been given to the Company at the
Registered Ottice and not withdrawn prior to the tume of the meetng

() notree 1n writing by some member duly qualified to be present and vote at the
meeting for which such notice 15 given of his intennion to propose such person
for appointment, and

(1) notice 1 writing signed by the person to be proposed indicating his
willingness to be appomted

Increase or reduction m permitted number of Directors

124 Without prejudice to the next tollowing Article the Company may from time to time
by Ordmary Resolution increase or reduce the number of Directors. and may also
determine in what rotation such increased or reduced number s to go out of otfice, and
may appomt any person to be a Director either to fill a casual vacancy or as an
additional Director

Appomntment of Director to fill a casual vacancy - retirement at next following Annual
General Meeting - removal of Director by Ordimary Resolution

125  The Board shall have power at any tine, and from ume to time, to appoint any person
to be a Director, erther to fill a casual vacancy or as an additional Director but so that
the total number of Directors shall not at any tune exceed any maxunum number (1f
any) fixed n accordance with these Arucles Subject to the provisions of these
Articles, any Director so appointed shall hold office only until the next following
Annual General Meeting, and shali then be eligible for re-appomtment Any Director
who retires under this Arucle shall not be raken nto account m determumng the
Directors who are o retire by rotation at such meeting
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Removal of Director by Ordmary Resolution

126

The Company may, by Ordmnary Resolution of which Special Notice has been given m
accordance with Secuon 142 of the 1948 Act. remove any Director before the
expiration of his period of office and may by an Ordinary Resolution appomnt
another person 1 his stead The person so appomted shall be subject 10 retirement at
the same tme as if he had become a Director on the day on which the Director n
whose place he 15 appomted was last appointed a Duector Nothing in this Article shall
be rtaken as depriving any Director removed hereunder of s rnight to claim
compensation or damages 1n respect of the termination of his appomtment as a Dhrecior
or of any executive appomntment ipso facte ternunating with s appoiniment as a
Director

ALTERNATE DIRECTORS

A Director may appoint an alternate - power of alternate - approval of alternate by two

thirds majority - revocation of appointment of alternate - remuneration of alter nate

127

Any Director may, by wrnting under his hand. appomt any other Director or appoint
any other person (whether a member of the Company or not) to be his alternate, and
every such alternate shall (subject to his giving (o the Company an address within the
United Kingdom at which notices may be served upon lim) be entitled to notice of
meetings of the Board, and to attend and vote as a Director at any such meeting at
which the Director appemtng him 1s not personally present and generally at such
meeting to have and exercise all the powers. rights, duties, and authorities (other than
the power (o appoint an alternate) of the Director appoming hum, PROVIDED always
that no such appomtment of any person not being a Duector shall be operative unless
or unul the approval of the Directors by a majority consisting of two-thirds of all the
Directors shall have been given A Director may at any tune revoke the appointment of
an alternate appointed by him, and appomt another person 1 hus place (subject always
to the proviso to the last preceding sentence) and 1f a Director shall die or cease to hold
the office of Director the appomntment of lus alternate shall thereupon cease and
determine, PROVIDED that (f any Director retires whether by rotation or otheiwise
but 1s re-appomted by the meeting at which such retirement was due to take effect or 15
deemed to have been re-appomted by the meeting at which such retirement was due to
take effect, any appointment made by him pursuvant to this Article which was n force
immediately prior to his retirement shall continue to operate after his re-appomtment as
tf he had not so retired Any appomntment or revocation under this Arucle shall be
effected by notice in writing under the hand of the Drrector making the same and any
such notice 1f sent to or left at the Registered Office shall be sufficient evidence of such
revocation Every such aliernate shall be an officer of the Company and shall atone be
responsible to the Company for his own acts and defaults, and he shall not be deemed
to be the agent of the Director appoinuing him The remuneration of any such alternate
shall be payable out of the remuneration payable to the Director appoinung him, and
shall consist of such portion (1if any) of the last mentioned remuneration as shall be
agreed between such alternate and the Director appomnting him
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PROCEEDINGS OF DIRECTORS

Meetings of the Board - deternunation of questions - Chairman's casting vote convening

of meetings

128

The Board may meet for the despatch of business adjourn and ctherwise regulate its
meeungs as 1t thinks fit Quesuons arising at any meeting shall be determined by a
majonty of votes In case of an equality of votes the Chairman or i his absence, any
Deputy Chairman, or if at any meeung there be no Chairman or Deputy Chairman
present, the Chairman of the meeting shall have a second or casting vote A Director
who 15 also an alternate Director shall be entitled, 1n the absence of his appointor, (0 a
separate vote on behalf of the Director he 1s representing in addinon to s own vote A
Director may, and the Secretary on the requisiion of a Director shall, at any ume
summon a meeting of the Board [t shall not be necessary to give notice of a meeting of
the Board to any Director tor the ume bemng absent from the Umted Kingdom, but
where such Director has appomted an aliernate, due notice of such meeting shall be
given to such alternate eiher personally or by sending the same through the post
addressed to hum at the address in the United Kingdom gtven by him to the Company
Notice of a Board meeting shall be deemed to be duly given to a Director or an
alternate Director 1f 1t 18 given to him personally or by word of mouth or sent n
writng to him at lus last known address or any other address given by hum (o the
Company for thus purpose A Director or an alternate Director may waive notice of any
meeting either prospectively or retrospectively

Quorum

129

The quorum necessary for the transaction of the business of the Board may be tixed by
the Board, and unless so fixed at any other number shall be 2 For the purposes of this
Article an alternate Director shall be counted 1n a quorum but so that no less than 2
individuals shall constitute the quorum

Directors empowered to act unless number falls below prescribed minmmum

130

The continuing Directors or a sale continuing Director may act notwithstanding any
vacancies i their body but it and so long as the number of Directors 1s reduced below
the mimmum number of Directors fixed by or m accordance wiih these Articles, or
fixed as the quorum necessary for the transaction of the business of the Board, the
continuing Directors or Director may act for the purpose of filling up vacancies n their
body or of summoning General Meetings of the Company, but not for any other
purpose If there be no Directors or Director able or willing to act, then any 2
members may summon a General Meeting for the purpose of appomntung Directors

Chairman of the Board

131

The Directors (if they think fit) may from time to tme elect and remove a Chairman of
their meetings and one or more Deputy Chairman of their meetings and determine the
period for which they are respectively to hold office The Chatrman or n his absence
one of the Deputy Chairmen shall preside at all meetings of the Board, but it there be
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no Chairman or Deputy Chairman or if at any meetng neither the Chairman nor any
Deputy Chairman be present and willing to act within 15 menutes after the time
appointed for holding the same, the Directors present may choose one of their number
to be Chairman of that meeting

Validity of written resolution of Directors

132

A resolution m wrinng signed by all the Directors for the time being in the United
Kingdom, 1t constituting a majority of the Board or by all the members of a comnuttee
tor the tme being shall be as valid and effective as a resolution passed al a meeting of
the Board or, as the case may be, of such commutiee duly convened and held, and may
consist of several documents in the like form each signed by one or more of the
Directors or members of the committee concerned The signature of an alternate
Durector for the tune bemng appomnted as aliernate for any Director who has not signed
shall be deemed for the purposes of this Article to be the signature of the Director by
whom the alternate Dhrector 1s 50 appotnted

Powers of a quorum of Directors

133

A meeting of the Board for the ume being at wluch a quorum s present, shall be
competent to exercise all powers and discretions for the tme being exercisable by the
Board

Appointment of connnittee of Directors

134

*The Board may delegate any of its powers to commuttees consisting of such person or
persons {whether Directors or members of the Company or not) as 1t thinks fit Any
committee so formed shall 1n the exercise of the powers so delegated conform to any
regulations that may be imposed on 1t by the Board

Any commuttee shall have power unless the Board directs otherwise to co-opt as a
member or members of the commttee for any specific purpose any person or persons
whether or not they are Directors or members of the Company The number of any
such co-opted persons must be less than one-half of the total number of the committee
and no resclution of the comnuttee shall be effecuve unless the majonty of the
meimbers of the committee present at the relevant meetings are Directors

* Article amended pursuant to Special Resolution passed on 2%9th April 1988

Delegation of powers to a Director

135

The Board may entrust to and confer upon any Director any of the powers exercisable
by 1t upon such terms and conditions and with such restrichions as it thinks fit, and
either collaterally with, or to the exclusion of, 1ts own powers, and may from time to
ume revoke or vary all or any of such powers but no person dealing 1n good faith and
without notice of such revocauon or variation shall be affected thereby
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Proceedings of a comnuttee of Directors

136

The meetings and proceedings of any such committee consisting ot 2 or more persons
shall be governed by the provisions ot these Arucles regulaung the meetings and
proceedmgs of the Board so far as the same are applicable and are not superseded by
any regulations made by the Board under Article 134 of these Arucles

Vahdity of acts of the Board or of a comnuttee of the Board

137

138

All acts done bona fide by any meeting of the Board, or of a committee of the Board
or by any person carrying out his duties as a Director or as a member of any commtiee
of the Board shall notwithstanding 1t be afterwards discovered that there was some
defect in the appomtment of any such Director, or person carrymg out such duties as
aforesaid, or that they or any of them were disquahfied from holding office or had
vacated office, or were not entitled to vote, be as vahd as 1f every such person had
been duly appomted and was qualified and had continued to be a Director or a member
of any relevant comnuttee and had been entitled to vote

A meeung of the Directors or of a committee of the directors may consist of a
conference between directors who are not ali mn ane place, but of whom each 1s able
{directly or by telephonic communication) to speak to each of the others, and to be
heard by each of the others simultaneously A director tahing pait in such a conference
shall be deemed to be present in person at the meeting and shall be entitled to vote or
be counted 1n a quorum accordingly Subject to the Statutes all business transacted n
such manner by the board or a commuittee ot the boaid shall for the purpose ot these
Articles be deemed to be validly and effectively transacied at a meeting of the board or
4 committee notwithstanding that fewer than two duectors or aliernate directors are
physically present at the same place Such a meeting shall be deemed to take place
where the largest group ot those participating 1s assembled or, 1t there 15 no such
group, where the chairman of the meeting then 1s The word "meeting” mn these
Articles shall be construed accordingly

MINUTES

Minutes

139

The Board shall cause mimutes to be made
0 of all appomtments of officers and committees made by the Board

() of the names of the Directors (and any alternate Directors) present at each
meeting of the Board and of any commuttee of the Board and the name of any
member of a comumuttee who 15 not a Director but who 1s present at any
meening of the appropriate commuttee of the Board, and

(n) of all resolutions and proceedings at all meetings of the Company, of the
holders of any class of shares in the Company, and of the Board and of
committees of the Board
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Any such munutes if purporting to be signed by the Chairman of the meeung at which
the proceedings were had, or by the Chairman of the next succeeding meeting, shall be
evidence of the proceedings

DIRECTORS' INTERESTS AND SERVICE CONTRACTS AND SUBSTANTIAL

INDIVIDUAL INTERESTS IN SHARE CAPITAL

Statutory Registers

140

The Company shall keep and make availlable for mspection as required by the Statutes
coptes or memoranda of the service contracts of Directors (including shadow directors
as defined m sub-section (1) of Section 63 of the 1980 Act) a register of Directors’
interests i shares or debentures of the Company {or any other body corporate, being
the Company's Subsidiary) and all other registers which the Company 1s required by
the Stawtes to keep and to be available tor mspection and such contracts, memoranda
and regusters shall be kept at the Registered Office (or, as pernutted by the Statutes, at
any other place or places specified by the Board, of which such notice as 1s required to
be given by the Statutes has been duly given to the Registrar of Companies) n the form
required or permitted by the Statutes and each such document or register shall be open
to the mspection of any member or holder of debentures of the Company or of any
person acting on behalf of the Department of Trade between the hours of 10 am and
noon on each day during which the same 1s bound io be open for wspection pursuant 10
the Statutes The said documents and registers shall (1t required by the Statutes) also be
produced at the commencement of each Annual General Meeting and shall remawmn open
and accessible during the continuance of the meeting to any person attending the
meeting

SECRETARY

Appointiment of and acts of the Secretary

141

{(a) The Secretary shall be appomted by the Board for such term, at such
remuneration and upon such conditions as i1t may think fit, and any Secretary
so appoimnted may be removed by the Board but withowt prejudice to any
claim which such Secretary may have against the Company

(b) No person shall be appomted to the office of Secretary or joint Secretary after
the date of the adoption of these Articles unless he shali be a person who 15 at
all umes whilst in office a person duly qualified 1n accordance with the
provisions of Secuon 79 of the 1980 Act

(©) Anything by the Statuies or by these Articles required or authorised to be done
by or to the Secretary may 1f the office 1s vacant or there 15 for any other
reason no Secretary capable of acting, be done by or to any assistant or deputy
Secretary or 1if there is no assistant or deputy Secretary capable of actuing by or
to any officer of the Company authorised generally or specially i that behalf
by the Board, PROVIDED that any provision ot the Statutes or of these
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Arucles requiring or authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by 1ts being done by or to the same person
acting both as Director and as, or n the place of, the Secretary

THE SEAL

Custody and use of the Seal

142

The Board shall provide for the safe custody of the Seal and any Securities Seal and
any other Offictal Seal and no such seal shall ever he affixed to any mstrument except
by the authority of a resolution of the Board or of a commuttee of the Board authorised
by the Board in that behalf. and such authority may be of a general nature and need not
apply only to speufic documents or transactions The Board may from tune to time
make such regulations as 1t sees fit (subject to the provisions of Article 12 of these
Artcles n relation to share certificates and Article 17 of these Articles in relation to
certificates of debenture stock or any other securities constituting the share or loan
capital of the Company) deternmming the persons and the number of such persons n
whose presence the Seal shall be used, and unul otherwise so determined the Seal shall
be affixed in the presence ot one Director and the Secretary or of 2 Directors or of one
Director and such other person as the Board may appoint for the purpose and in tavour
of any purchaser or person bona fide dealing with the Company the signatures of such
persens shall be conclusive evidence of the fact that the Seal has been properly affixed

Securities Seal and Official Seal for use overseas

143

The Company may have a Securities Seal and an Official Seal for use abroad under the
provisions of the Statutes where and as the Board shall determime, and the Company
may by writing under the Seal appoint any agent or committee abroad to be the duly
authonsed agent of the Company for the purpose of affixing and using such Securities
Seal and Official Seal and may impose such restrictions on the use thereof as shall be
thought fit Wherever mn these Articles reference 1s made to the Seal, the reference
shall, when and so far as may be applicable, be deemed to nclude any such Official
Seal or Secunies Seal as aforesaid

AUTHENTICATION OF DOCUMENTS

Authentication of documents by Directors, the Secretary or any other person appomted

by the Board

144

Any Director or the Secretary or any person appointed by the Board for the purpose
shall have power to authenticate any documents aftecting the constitution of the
Company and any resolutions passed by the Company or the Board or any commuiitee
of the Board, and any books records documents and accounts relating to the business
of the Company and by certifying copies thereof or extracts therefrom as true copies
or extracts, and where any books records, documents or accounts are elsewhere than
at the Registered Otfice the local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the Board as aforesaid A
document purporting to be a copy of a resolution, or an extract from the nunutes of a
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meeting, of the Company or of the Board or any committee of the Board which 1s
certified as aforesard shall be conclusive evidence in favour of all persons dealing with
the Company upon the faith thereof that such resotunion has been duly passed or. as the
case may be, that such resolution minute or extract 1s a true and accurate record of
proceedings at a duly constiuted meeting

DIVIDENDS

Distribution of profits

145

The Company may by Ordinary Resolutnon declare dividends and such dividends shall
be paid to the members 1n accordance with thewr respective rights and priorities. that s
to say, in paymg a dividend on the Ordinary Shares, PROVIDED that

(1) no such dividend shall exceed the amount recommended by the Board,

(1) no dividend or other distribution (as defined in sub-section (2) of Section 45 of
the 1980 Act) shall be made save out of profits available for the purpose (as
defined in sub-section (2) ot Section 39 of the 1980 Act)

m generally no dividend or other distribution (as so detined) shall be declared or
made otherwise than in accordance with the provisions of the Statutes as they
trom ume 1o time apply to the Company

Dividends only payvable on paid-up and called-up capital

146

Subject to the rights of persons, 1t any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid up or
credited as paid up on the shares i respect whereof the dividend 1s paid, but no
amount paid up on a share mn advance of calls shall be treated for the purposes ot this
Article as paid up on the share All dividends shall be apportioned and paid pro rata
according o the amounts paid up or credited as paid up on the shares during any
poruon or poruons of the period n respect of which the dividend 1s paid, except that 1f
any share 15 1ssued on terms providing that 1t shall rank for dividend as 1f paid up (in
whole or m part} as from a partucular date such share shall rank for dividend
accordingly

Interim dividends

147

Subject to the provisos contained in Article 143 of these Articles and to the provisions
of the Statutes as they from ume to tme apply to the Company the Board may

(a) from time to tume pay to the members such interim dividends as appear to the
Board o be jusufied by the profits of the Company,

(b) pay half yearly or at other suitable intervals to be seitled by the Board any
dividend expressed to be payable at a fixed rate 1f 1t 15 of the opimion that the
profits of the Company justufy the payment,

UK/1493759/03 -51- 505238/70-40282401




() if at any tume the share capial of the Company 1s divided mio different
classes, declare and pay interim dividends n respect of those shares n the
capital of the Company which confer on the holders thereof deferred or non-
preferred rights as well as i respect of those shares which confer on the
holders thereof preferental rights with regard to dividend

and PROVIDED that the Board acts bona fide the Directors shall not mcur any
responsibility 1o the holders of shares conterring a preference for any damage that they
may sutter by reason of the payment of an intenim dividend on any shares in the capnal
of the Company having deterred or non-preferred righis

Record dates for dividend payments and capitahsation distributions

148

Any resolution resolving to pay a dividend on shares of any class, whether a resolution
of the Company 1n General Meeting or a resolution of the Board, may specify that the
same shall be payable to the persons registered as the holders of such shares at the
close of busmness on 4 particular date, notwithstanding that 1t may be a date prior to that
on which the resolunton 15 passed, and the dividend shali be payable to them 1n
accordance with then respecoive holdings so registered but without prejudice to the
rights of transterors and transferees of any such shares nter se i respect ot such
dividend The provisions of this Article shall mutans mutandis apply to distributions by
way of capuahisations to be effected pursuant to Article 157 ot these Articles

Deduction from dividends of unpaid calls

149

The Board may deduct from any dividend or other moneys payable (o any member on
or n respect of a share all sums of money (1f any) presently payable by hun to the
Company on account of calls or otherwise i1n relation to any shares of the Company

Company may retam unclanned dividends

150

The payment by the Board of any unclaimed dividend or other moneys payable on or in
respect of a share into a separate account shall not constitute the Company a trustee 1n
respect thereof All unclaimed dividends or other moneys payable on or n respect of a
share may be wvesied or otherwise made use of by the Board for the benefit of the
Company unul claimed, but so that any such dividend unclaimed after a pertod of 12
years from the date of declaratton (in the case of a dividend) or the date when the same
fell due (in case of such other moneys) shall be forfered and shall revert to the
Company No dividend shall bear mterest as against the Company

Divideitd wairants

151

Any dividend or other moneys payable on or n respect of a share may be paid by
cheque or warrant sent through the post to the registered address of the member or
person enutled thereto, and in any case where 2 or more persons are registered as the
Jomt holders of a share to the registered address of the joint holder who 1s first named
on the Register or to such person and such address as the member or all jomt
registered holders may 1 writing direct In the case where 2 or more persons are
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entitled to a share 1n consequence of the death, bankruptcy or mental disorder of any
registered holder or by operation of law or any other event any cheque or warrant sent
through the post pursuant to the provisions of thus Article shall be sent to the address
recorded i the Register as the address of the first named of such persons or to such
petson and such address as all the persons may i writing direct Every such cheque or
warrant shall be made payable to the order of the person to whom 1t 1s sent or ot such
other person as the holder or jomnt holders or persons entitled may i writng direct,
and payment of the cheque or warrant If purporting to be duly endorsed, of where
unendorsed appearmg to have been duly paid by the banker on whom 1t 1s drawn shall
be a good discharge to the Company Every such cheque or warrant shall be sent at the
risk of the person enutled o the money represented thereby

Any jomnt holder may give receipt for a dividend

152

I51A

If several peisons are registered as the jourwt holders of a share or are enttled thereto n
consequence of the death, bankruptcy or mental disorder of the holder or by operation
of law or any other event, any one of them may give effectual receipts for any dividend
or other moneys payable on or in respect of the share

* Company not obhged to send dividend warrants to untraced shareholders

(a) Without prejudice to the Company's rights under Articles 47A and/or 149 of
these Articles the Company shall not be required to despatch warrants or
cheques 1n respeci of dividend payments or other monies payable to any
member entitled thereto in respect of any shares registered m lis name if
during the mmmediately preceding period of 12 years such member has not
encashed any dividend warrant or cheque sent 10 lim at the address appearing
agamst lus name n the Register {or which has been sent to him at such other
address or to such other person at such other address, as such member shall
have mstructed the Company to pay dividends otherwise payable to him at his
registered address) PROVIDED that at least 3 such warrants or cheques have
been sent during the relevant period of 12 years and PROVIDED that the
Company shall be obliged to re-commence sending such warrants or cheques
immedhately after receipt of writien notufications signed by the member of his
intention to encash such warrants or cheques sent to him (or as he shali
mnstruct) thereafter

{b) The Board may exercise the powers of the Company conferred by paragraph
(a) of tlns Article in respect of any dividend or other such payment falling due
to be paid one month after notice has been served on the relevant member by
recorded delivery post of the Company's ntention to exercise such powers

Payment of dividend in specie

153

A General Meeting declaring a dividend may, only 1f the Board has so recommended
direct payment of such dividend wholly or i part by the distribution of specaific assets,
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and n particular of paid-up shares, debentures or debeature stock of any other
company or in anyone or more of such ways, and the Board shall give effect to such
resolution and

where any difficulty arises in regard to the distribution it may settle the same as i
thinks expedient and n particular may 18sue fractional certuificates and may fix the
value for distribution of such specific assets or any part thereof, and may determine
that cash payments shall be made to any members upon the footing of the values so
fixed, 1n order 10 adjust the rights of members and may vest any specific assets
trustees upon trust for the persons entitled to the dividend as may seem expedient to the
Beard and generally may make such arrangements for the allotment, acceptance and
sale of such specific assets or fractional certificates, or any part thereof, and otherwise
as 1t thinks fit

* New Arncle adopted pursuant to Special Resolution passed on 29 April 1988
Company mayv withholl dividends from personal representatives

154 The Board may retamn the dividends payable upon shares in respect of which any
person 1s under the provisions as to the transmission of shares hereinbefore contaned
entitled to become the registered holder or which any person 1s under those provisions
entitled to transfer untl such person shall become the registered holder in respect of
such shares ot shall ransfer the same Upon such person either becoming the
registered holder of such shares or transterring all such shares, the Company shall pay.
without nterest the dividends (it any) which have been retained on such shares,
PROVIDED that such shares are fully paid, or it partly paid that the Company has no
lien on any such shares

RESERVES
Board may carry profits to reserve - investment of reserves - carry forward of profits

155 The Board may, before recommending any dividend, whether preferential or
otherwise. carry to reserve out of the profits of the Company (including any premimums
received upon the 1ssue of debentures or other securities of the Company) such sums as
they think proper as a reserve or reserves which shall, at the discretion of the Board,
be applicable for any purpose to wlhich the profits of the Company may be properly
applied and pending such apphication may at the like discretion. either be employed 1n
the business of the Company or be invested 1n such investments other than shares of the
Company as the Board may from nme to ume think fit The Board may also without
placing the same to reserve carry forward any profits which it may think prudent not to
pay as dividend

Depletion of assets

156 If at any nme the net assets (as defined n sub-Section (4)(c) of Secuion 87 of the 1980
Act} ot the Company are halt or less of the amount of the Company's called up share
capital the Board shall, not later than 28 days from the earliest day on which that fact

UK/1493759/03 - 54 - 505238/70-40282401




15 known to any Duwrector of the Company, duly convene an Extraordinary General

Meeting of the Company for a date not later than 56 days from that day for the purpose

of considering whether any and 1if so what, measures should be taken to deal with the

situation

Captalisation issues

157
(a)

UK/ 1493759/03

CAPITALISATION OF PROFITS

The Company in General Meeting may upon the recommendation of the Board

at any time and from tume to time and subject as hereinafier provided, by

Ordmary Resolution resolve

(1)

(1)

(i}

to capitalise any undivided profits of the Company (whether or not the
same could have been distributed as dividend under the provisions of
Artcle 145 of these Articles and including profits carried forward or
standing 1o any reserve) or any sum carred to reserve as a result of the
sale or revaluatnion of the assets of the Company (other than goodwill} or
any part thereof or any sum standmg to the credit of the Company’s
Share Prenuium Account or any Capital Redemption Reserve Fund,

that the Board be authorised and directed to appropriate the profits or
sum resolved to be capitalised to the members in the proportion in which
such profits or sum would have been divisible amongsi them had the
same been applied or applicable 1n paying dividends and i the same
proporuens and to apply such profits or sum on their behalf, either in or
towards paying up the amounts. 1t any. for the time bemng unpaid on any
shares debentures or other securities held by such members
respectively or n paywng up n full unissued shares, debentures or other
securities of the Company of a nominal amount equal to such profits or
sum, 4nd to allot and distribute such shares, debentures or other
securities credited as fully paid up, to and amongst such members, or as
they may direct, wn the proportion aforesaid, or partly 1n one way and
partly n the other,

that any shares allotied under this Article to any member 1n respect of a
holding by him of any partly-paid Ordinary Shares shall so long as such
Ordinary Shares remain partly-paid rank for dividends only to the extent
that such partly-paid Ordinary Shares rank for dividend

PROVIDED that the Share Premum Account and the Capital Redemption
Reserve Fund and any such profits which could not have been distributed as
dividend under the provisions of Article 145 of these Arucles may, for the

purposes of this Article, only be applied n the paying up of unissued shares to
be 1ssued to members credited as fully or partly paid and that no unrealised
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{b)

profits shall be applied 1n paying up any debentures of the Company or any
amount unpaid on any share n the captital of the Company

This Article 15 subject to any special conditions which may be atiached to any
shares hereafter 1ssued, or upon which any shares may for the time being be
held

Board to effect capitalisations

158  Whenever a resolution 15 passed in pursuance of Article 156 of these Arncles the Board

shall

(1)

()

UK/1493759/03

allot wmssued shares, debentures or other securities of the Company as the
case may be, to the amount authansed by the resclution credited as fully pawd
up amongst the holders of the shares enutled to parucipate therem as nearly as
may be i the proportion in which such profits or sum would have been
divisible amongst them had the same been applied or apphicable 1n paying
dividends and n the same proportions with full power to the Board to make
such provisions by the 1ssue of fractional ceruficates or otherwise as they think
fit tor the case of fractions, and prior to such allotment the Board may if
thought fit authorise any person to enter on behalf of all the members to be
entitled to the said shares, debentures or other securities of the Company nto
an agreemeni with the Company providing for the alloiment to them i the
proportion aforesaid credited as fully paid up as aforesaid of the shares,
debentures or other securities authorised by the resolution to be distributed
amongst them and any agreement made under such authority shall be
eftectuve and binding on all the holders of the said shares, debentures or other
securiiies ot the Company for the nme being, and the Board shall have power
generally to do all acts and things required to give effect to such resolutions as
aforesaid Whenever on any 1ssue of shares debentures or other securities of
the Company n pursuance of Article 136 of these Arucles the value of a
fracuonal entittement thereof shalt be less than £2 00 in respect of any one or
more members, the proceeds of sale (after the deduction of the proper
expenses of such sale) of each and every such fractional entitlement amounting
to less than £2 00 shall belong 10 and be vested in the Company For the
purpose of giving effect to any such sale the Board may authorse some
person 1o transfer the securinies sold to the purchaser thereof and the purchaser
shall be registered as the holder of the securities comprised 1n any such
transfer and he shall not be bound to see the apphcation of the purchase
maney nor shall Jus title to the said securities be affected by any rregulanty
or mvahdity mn the proceedings relating to the sale, or (if the resolution so
specifies),

apply such profits or sum on behalf of the members entitled thereto 1n paying
up the amounts, if any, unpaid on any shares, debentures or other securities
held by such members
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ACCOUNTS
Keeping of accounts and retention of accounting records

159 The Board shall cause to be kept proper accounts and accouniing records in accordance
with the requirements of the Statutes and n particular wath respect 10

() all sums of money received and expended by the Company from day to day
and the matters i respect of which the receipt and expenditure take place, and

(n) all sales and purchases of goods and services by the Company, and
{uny the assets and habilittes of the Company, and
() all statements of stocktakings whenever made

Location of accountmg records

160  The books of account and accounting records shall be kept at the Registered Office, or
{(subject to the provisions of the Statutes) ar such other place as the Board thinks fit,
and shall always be open to mspection by the Directors and any other officers of the
Company No member (other than an officer of the Company) shall have any nght of
specting any account or book or document of the Company except as conferred by
the Statutes or as authorised by the Board or by the Company m General Meeting

Accounts to be laid before general meetings

161 The Directors shall from time to tune, m accordance with the provisions of the
Statutes, cause 1o be prepared and to be laid before the Company in General Meeting
such Profit and Loss Accounts, Balance Sheets, Group Accounts (if any) and Reports
as are spectfied in the Statutes

Audstors' Report

162 The Auditors’ Report shall be read before the Company m General Meeting and shall
be open to inspection as required by the Statutes

Reports and Accounts to be delivered to members, debenture holders and Auditors

163 A printed copy of the Directors’ and Auduors’ Reports accompanied by printed copies
of the Balance Sheet, Profit and Loss Account and other documents required by the
Statutes to be annexed to the Balance Sheet shall, not less than 21 clear days previous
to the Annual General Meetng, be delivered or sent by post to the regisiered address
of every member and holder of debentures or debenture stock of the Company and to
the Auditors and to every other person, (f any, who 1s entitled by these Arucles or the
Statutes to receive copies of such documents and/or notices of meeiings from the
Company Upon a lisung of all or any of the shares or securities comprising the share
or loan capital of the Company bemng for the ume bemng granted on The Stock
Exchange (or on any other stock exchange m the United Kingdom or elsewhere), the
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required number of copies of each of these documents shall at the same time be
forwarded to the appropriate officer of such stock exchange

PROVIDED that this Article shall not require a copy of these documents to be sent to
more than one of joimnt holders or 10 any person of whose address the Company 1s not
aware but any member or holder of debentures or debenture stock or person entitled
by the Statutes or these Articles to receive a copy of these documents to whom a copy
has not been sent shall be entitled to receive a copy tree of charge on application at the
Registered Office

Audited accounts approved at Annual General Mecting to be conclusive

164  Every Account of the Directors or Balance Sheet when audited and approved by an
Annual General Meeung shall be conclusive except as regards any error discovered
therein within 3 months next after the approval thereof Whenever such an error 1s
discovered within that period, the Account or Balance Sheet shall forthwith be
corrected and thereupon shall be conclusive

AUDIT
Appointment of Auditors

165 An Auditor or Auditors shall be appointed and thewr duties, powers, rights and
remuneration regulated in accordance with the provisions of the Statutes

Accounts to be audited annually

166  Once at least i1 every year the Accounts of the Company shall be examned and the
Balance Sheet, Profit and Loss Account and the Group Accounts 1t any reported upon
by an Auditor or Auditors

Vahdity of acts of Auditors

167  Subject 1o the provisions of the Statutes, all acts done by any person acting as an
Auditor shall, as regards all persons dealing m good faith with the Company, be valid
notwithstanding that there was some defect in his appointment or that he was at the
tume of lns appointment not qualified for appomtment

Right of Auditors to receive notice of and attend and speak at General Meetings

168  The Auditor shall be entitled o aitend any General Meeung and to receive all notices
of and other communications relatng to any General Meettng which any member 1s
entitled 1o receive and to be heard at any General Meeting on any part of the business
of the meeting which concerns him as Audiior
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NOTICES
Service of notices

169 Any notice or document (including a share ceruficate) may be served by the Company
on any member either personally or by sending it through the post in a prepaid cover
addressed to such member at lus addiess as appearing n the Register or such other
address as he may from time to tume noufy 1w wntung (o the Company as lus address
for service Every person who by Operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by any notice m respect
of such share which before s name and address are entered in the Register shall
have been duly given to the person from whom he derives lus title to such share

Notice to joint holders

170 In the case of jowt registered holders of a share, all notices shall be given to that one
of the jomnt holders or persons whose name stands first in the Register in respect of the
jomt holding, and m the case of persons jomtly entitled to a share by reason of the
death or bankrupicy of the registered holder all notices shall be given 10 any one of
such persons, and notice so given shall be sufficient notice te all the jomt holders or
persons

Members registered abroad entitled to give an address in the United Kingdom for service

171 Any member described in the Register by an address not within the Umited Kingdom
who shall from time to tme give to the Company an address within the United
Kingdom at which notices may be served upon him shall be entitled to have notices
served upon him at such address but, save as aforesaid, no member other than a
member described in the Register by an address within the United Kingdom shall be
entitled to recerve any notice from the Company

Member present at General Meeting deemed to have received notice

172 Any member present, either personally or by proxy. at any meeting of the Company
shall for all purposes be deemed to have received due notice of such meetng and.
where requisite, of the purposes for which such meeting was convened

Advertisement of notice

173 Any notice required to be given by the Company to the members or any of them, and
nat provided for by or pursuant to these Articles shall be sufficiently given 1f given by
adverusement which shall be mnserted once in 2 leading daily newspapers published n
London

When service effected

174 Any notice or other document, if served by post, shall be deemed to have been served
or delivered at the expiration of 24 hours (or where second-class mail 1s employed, 48
hours) after the cover containg the same 1s posted, and 1n proving such service 1t
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shall be sufficient to prove that the cover coniamung the notice or document was
properly addressed and duly posted A netice to be given by advertisement shall be
deemed to have been served before noon on the day on which the advertisement
appears

Service of notice or delivery of document to deceased or bankrupt member

175

Any notice or document delivered or sent by post to or left at the registered address of
any member n pursuance of these Articles shall, notwithstanding that such member be
then dead bankrupt of unsound mind or (bewng a corporation) m hquidatnon, and
whether or not the Company have notice of the death, bankruptcy, mmsamity incapacity
or hiquidation of such member be deemed 1o have been duly given or served m respect
of any share registered m the name of such member as sale or joit holder unless his
name shall at the time of the service of the notice or document have been removed
from the Register as the holder of the share, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all persons interested
(whether jowntly with or as claiming through or under him) n the share

Convening of meetings by advertisement

176

If at any time by reason of the suspension or curtailiment of postal services within the
United Kingdom and/or the Republic of Ireland the Company ts unable effecuvely to
convene a General Meeting by notices sent through the post, a General Meeting may be
convened by a notice advertised on the same date tn at least 2 leading daily newspapers
with appropriate circulanion, one of which at least shall be a leading London daily
newspaper, and such notice shall be deemed to have been duly served on all members
entitled thereto betore noon on the day when the advertisement appears In any such
case the Company shall send confirmatory copies of the notice by post 1if at least 48
hours prior to the meeting the posting of notices to addresses throughout the United
Kingdom and/or Repubtlic of Ireland again becomes practicable

WINDING-UP

Distribution of assets in specie

177

In the winding-up (whether the hquidation 1s voluntary, under supervision, or by the
Court) of the Company the hguidator may, with the authority of an Extraordinary
Resolution and after making any provisien sanctioned n accordance with the provisions
of Section 74 of the 1980 Act, divide among the members n specie the whole or any
part of the assets of the Company, and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds, and may for such
purposes set such value as he deems fair upon any one or more class or classes of
property and may determine how such division shall be carried out as between the
members or different classes of members but so that if any such division shall be
otherwise than n accordance with the existing rights of the members every member
shall have the same right of dissent and other anciliary rights as if the determination
were a Special Resolution passed 1n accordance with Section 287 of the 1948 Act The
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hguidator may with the ke authority, vest any part of the assets in trustees upon such
trusts for the benefit of contributories as the hiquidator, with the like authority, shall
think fit and the Lqudation of the Company may be closed and the Company
dissolved, but so that no member shall be compelied to accept any shares i respect of
which there 15 a hability The hqudator may make any provision and any payment
referred to 1 and sancuoned 1 accordance with the provisions of Section 74 of the
1980 Act

INDEMNITY

Indemnity to Dhrectors and other officers

178

Subject to the provisions of the Statutes, every Director or other officer and Auditor of
the Company shall be indemmified out of the assets of the Company against all costs,
charges, expenses, losses and liabilities which he may sustam or mcur 1n or about the
execution of his office or otherwise n relation thereto
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