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COMPANY LIMITED BY SHARES

L - e

ARTICLES OF ASSOCIATION

OF
SAGA GROUP PLC
(Adopted by Special Resolution passed on
llth December, 1981)

PRELIMINARY

Application

1. No requlations or articles set out in any
schedule to any statute concerning companies shall
apply ¢o the Comgany, but the following shall he the
Articles of Association of the Company.

Interpretaiion

2. In these Articles, 1f not in~onsistent
with the subject or context, the words st ding in the
first calumn of the tezble below shall bear the reanings
sek opposite to them respectively:-

WORDS MEANINGS

the Company *SAGA HOLIDAYS PUBLIL
LIMITED COMPANY

the Statutes khe Companies Acks 1948 to
i981 and mvery statutory
modification or re-enactment
thereof for the kime being
in force and every okher Act
for the time being in Eorce
relating ko companies

DL S EG s el RRIIEOWT L TSN L ATD e e S R e, - v

ST ROWIA SEFIOT . ReH. L s . o % 3

* The name of the Company was changed on lst May 1388
ko SAGA GROUP PLC pursuant to a Special Resolution
passed on 25th April 1988,
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Fher Rugictered OFtice

the Seal

the Securities Seal

dividend

the United Kingdom

Subsidiary

the Group

Director

the Board

Bonus Shares

Fmployees' Share Scheme

PHe T pdnies Act 1igu
Ehe Corpanieg Act 1980

the Artiacles of Assoeiarinn
13 Deiern ek Tyue o35 £p o

Lire Fo time d4lbared

the registered ntfice for
the birme being of the Company

the common seal far rhe time
being o9f the Company

the official seal for the
time being of the Company
permitted to be used by
Section 2 of the Stoclk
Exchange (Completion of
Bargains) Act 1976

dividend and/or bonus

the United Kingdom of Great
Britain and Northern Ireland

2 subsidiary as defined by
Section 154 of the 1348 act

the Company and its
Subsidiaries for the time
beiag

a direcktor for the time
being of the Company

the Board of Directors for
the time being of Ekhe
Company or the Directors
present ak a duly convened
meeting of Directors at
which a quorum is present

shares igssued on a
capitalisation pursuant bo
Article 157 of these Articles

a scheme for encouraging orc
facilitating the holding of
shares or debentures in the
Company by or for the
benefit of:-
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Efpluyees' Shares

Relevant Shares

Relevant Securities

Equity Securities

paid up

the Register

in writing

{a) the kona f1de
eTRLIYess Gr forrer
viipluyees of the Company o1

x ] “3. P g . =3
HP LIPS Subsidiarioge .

() e owives, Luannands,
Widows, widowers op ghi ldren
DL step-children under kho
a9e aof 18 of such emp loyees
or Eormer emrployanos

shares allokted pursuant ko
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 a
distribution; and

(b)) Employees' Shares

shares of the Company (other
than Emplovees' Shares) and
any right ko subscribe tor,
or to convert any security
into, shares of the Company
other than Employees'’ Shares

Relevant Shares (other than
Bonus Shares) or a right ko
Subscribe for, or to convert
dny securities into,
Ralevant Shares

paid up and/or credited as
paid up

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

written or produced by any
substitute for writing in
non-transitory fovm, and
including prinking, telex,



Eypewriting, lithography,
photography and ARy rher
made of reprasenting or
feproducing words 1n visinie
form or partly in one Eorm
and partly in another

S oIeLdienes in these Articles to any Secktion or
provision of any Act shall, if not inconsistent with
Fher sapjeck o cantext, include any such Section or
PTOV1S1on as amended or re-enacted from time to time.

The expression "person" shall include a company
and & corporation.

The expression "Secretary" shall mean and include
the Secretary and any joint Secretary of the Company.

Save as aforesaid, any words or expressions defined in
the Statutes shall, if not inconsistent with the
subject or context, bear the sane meaning in these
Articles.

any part thereof.

Authorised Share ¢

3. The capital of the Company at the date of
the adoption of these Articles is £4,500,000 divided
into 22,500,000 Ordinary Shares of 20p each,

Issue of shzres with special rights

ke

4. Without prejudice to any special rights
for the time being conferred on the holders of any
shares or class of shares (which special rights shall
not be varied wur abrogated, except with such consent ar
Sanction as is provided by the next following Article)
and save as required by Article 7 of these Articles any
share in the Company (whether forming part of the
original capital or not) may be allotted with such
preferred, deferced or other vights, or such
restrictions, whether in regard to dividend, return of
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Ak, voting or ctherwige as Lhe board may deterrine
et r2ance wikh the powers given . .« oW ALTLS e
these Ar-oicles o as the Company may from kime to
e by tidinary Resolubisn dekrermine: ipd SusTecy kD
sud 1n aceosrdance with the provisions of the Statutes
MY Ohate Ty be purchazed by rhe gdiToaav, or ray oe
tesued on tewms that ik is, or at the option of the
Colpiny 71 the holder is ko be, liag.s - be redenmed
pur ot profits available for distribution or out of the
preceeds ¢f a fresh issue of shares r3ide for Ehe
purpoges of bthe redemption and, so far as any premium
15 payable on their redemption that such premium may be
paid out of the Company's Share Premium Account, or on
such other terms and in such manner as the Company by
Special Resolution may prescribe and, so far as
applicable, in accordance with the requlations of The
Stock Exchange and any other recognised stock exchanye

upon which such shares are tor the time being listed.

-

e B

*

Purchase and redemption of the Company's shares

xAA . {a) Subjeck tn the provisions of the
Statutes, any share may be issued on the terms that it
145, or at the option of the Cempany or the holder
Ehereof is to be liable, to be redsemed 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 separate
General Meeting of the holders of any class of
convertible shares for the time being Eorming part of
the capital of the Company, the Company may purchase
1ts own shares (including any redeemable shares).

Financial assistance for the acquisition of the
Company's shares

4B, Save to the extent prohibited by the
Statutes or otherwise by law, the Company shall be
entitled, subject to and in 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
1n the Company or any company of which it is a
subsidiary company or for the purpose of reducing or
discharging any liability incurred by any person for
the purpose cf acquiring any shares in the Company ot
any company of which it is a subsidiary.

* New Article -~ adopted by Special Resolutien
passed on 29th April 1988

W
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. All Or any 4t rkne special righus,
Prrviledes or conditions for the time being atrached o
e onng Loany class of shares £0r ene rize LSeng
tarming pack of the capital of the Company may fiom
Llre ko bime bhe varied or abrogated, eirther wnilsr fhe
Corpany 1s a4 going cancern or during or in
contemplation ot a winding-up, with the conzent in
writing of the holders of not less than three-fourtkhs
in nominal value of the issued shares of that ¢lass or
with the sanction of an Extraotdinary Resolution passed
at 3 separate General Meeting of the holders of the
Shares of that class. To any such separate meeting all
the provisions of these Articles as to General Meetings
oﬁ the Company shall mutatis mutandis apply, except
that: -

(i) the necessary quorum at any such meeting other
than an adjourned meeting shall be 2 persons
holding or representing by proxy at least
one-thicrd in nominal value of the issued shares
of that class;

(ii) a8t any adjourned meeting of such holders one
holder of shares of that class present in person
ot by proxy shall ke a quorum {and for the
purposes of this Article shall constitute a
meeking);

{(1i1) any holder of shares of the class in question
present in persun or by proxy at any such meeting
or adjourned meeting may demand a poll;

(iv) eve.y holder of shares of the class in question
shall be entitled on a poll to one vote for every
share held by him,

The foregoing provisions of this Article shall apply to
khe variation or abrogation of the rights attached to
some only of the shatres of any class as if the shares
concerned and the remaining shares of such class formed
Fwo or more separake classes the rights whereof are in
edach case to be varied or abrogated.

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

6. The special rights conferred upon the
holders of any shares or class of shares issued with
preferred or other special rights shall not (unless
otherwise expressly provided by the conditions of issue
of such shares) be deemed to be varied by the creation
or issue of further shares ranking pari passu theroewith
o€ subsequent thereto.



SHARES

Arlorrent of shdres

7. suect Lo Section 21 of the 1980 Act and
oothe provios ot r osnene Areis.ies thae Company 1s
tereby authsrised ke alloe, grant options over, ot
Sthoerwise drsp e Jf, tne unissued shares in the
“apital wt rhe Company: and the Board is authorised to
exercise such powers of the Company to allet, grant
cpiions over, or otherwise dispose of, such unissued
shares far such aonsideration and upon such terms and
conditions as ko payment by way of deposit, instalment
Or Calls ar as =0 zhe amount or time of payment of
¢alls and at such times as the Board may determine and
in particular the Board is generally and
unconditionally authorised for the purposes of Seckion
14 of the 1980 Act to allot Relevant Securities and Lo
offer or otherwise agree to allot Relevant Securities
as it thinks f£it PROVIDED that:-

(i) subject to the provisions of the next following
sub~paragraph of this Article the maximum nominal
amount of Relevant Securities that the Board is
authorised to allot, offer or agree to allot
shall not exceed £900,000 and the authority of
the Board to exercise the power to allot Relavant
Securities shall expire at midnight on 10th
December 1986 unless previously extended by’ the
Company in General Meeting by Ordinary Resolution;

(ii) the members in General Meeting may by Ordinary
Resolution:-

(a) renew the authority given to the Board in
this Article to allot Relevant Securities
(whether or not it has been previously
renewed) for a2 furtheyr period not
exceeding 5 years; but such resolution
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 authorikty:

(iii) notwithstanding the foregoing provisions of this
Article the Company may make any offer or
agreement before the expiration of such authority
or renewed authority which would or might require
Reievant Securities to be allotted after the
expiration of such authority or renewed authority
and in pursuance of such an offer or agreement



e Boara Ty allst Relevane Securities
forEItasTangiag thak sucon AurLhoricy or renewod
imthoriey has explred;

Aand PROWIDED khakt in accardance with the provisions of

e S grrag -

{t¥) 83 Shave shall be allotred atherwigs than as paid
Hp ar least as to one-quarter of the nominal
value of the share and the wnole of any premium
n it, unless allokted in pursuance of an
Employees’ Share Scheme;

(v) no allotment shall be made of any shares in the
capital of the Company offered to the public for
subscription unless the requirements of Sectian
47 of the 1948 Act and Section 16 of the 1980 Act
(so far as applicable) have been satisfied; and

{vi) no share shall be allotted For a consideration
Other than wholly for cash save in accorilance
with the provisions of Article 9 of these
Articles.

Allotment of Equity Securities

8. {a) Subject to:-

(1) 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

(ii) the provisions of Section 17 of the 1980 Act
becoming applicable to khe Company; and

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

the Board is hereby given power to allut Equity
Securities pursuant to the general authority referrad
to in Article 7(i) ahove as if Section 17¢(L) of the
1980 Act did not apply to the allotment; PROVIDED THAT
the power hereby given shall unless it is renewed
expire at midnight an the date of the next Annuai
General Meeking of :he Company Eollowing the adoption
of these Articles (or in the case of an adjournment of
that Meeting, at midnight on the date of the adjourned
meeting). The power hereby given may be renewed at any
time by the passing of a Special Resolution at any
General Meeting of the Company (including an Annual
General Meebting) Ffor such period as is specified in the
Resolution.
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- {b) The power hereby given enables the
carpany te make 3an ofiat or agraement prior ko the
explry af the power which would or might require Equity
Securities no be allotred afrer the power has expired
and the Board is hereby authorised to make any
allotmeny 3¢ Equley Securikies after the expiry of the
power id pursua@ce of any such offer or agreement.

] m(c‘l) The Board shall only be enkitled to
exercise the power given by this Article:-

(i) ke allot.‘quity Securities in connection with a
rights.issue save that the Board shall have the
rﬁght:a
(aa} to make such exclusions or other

b . arxangements as the Board may deem

- necessary or expedient in relation to

e fractional entitlement or legal or

- - practical problems under the laws of, or

[ - ‘the requirements of any recognised

- regulatory body or any stock exchange in,

’ ,an% territory;

(ﬁb} : toloﬁfer Equity Securities to persons

- . holding Equity Securikies other than
Ordinary Shares on the basis of their
rights to receive such offer;

(ee) | to allot Equity Securities pursuant to the
L terms of any share scheme for employees
;- . approved by the members of the Company in
Iv . general meeting; and

Eér the purposes of this Article the expression
“rights issue” means an offer of securities open
for acceptance for a period fixed by the Board to
helders of Qrdinary Shares on the Register on a
Eﬁxed record date in proportion (ac nearly as may
b?) to their then holdings of such shares; of
(i1} t‘ altlot (otherwise than pursuant to
sEbuparag aph (i) above) Equity Securities wholly
Enc cash up to an aggregate nominal value of
Eﬁ&ﬂ;?lﬂ.

* New sbb~ql@ﬂ5% substituted pursuant to Special
Resolutﬁon passgd on 2%th April 1988
I

Allotment of_ghbres for non-cash consideration

9. N Subject to the provisions of these
Articles, the Company shall be entitled to allot shares
as fully or paritly paid up (as to their numinal value



Gr any premium payabie on them) otherwise than in cash:
PRUVIDED rpac:-

(1)

(ii)

(iii)

the Company shka. uen iccept ak any time in
payrent uo of its sha:cg or any premium on them
an underraging 2iven by any persen that he nr
another gshould do work or perform services for
the Campany or any 2hher person;

no allotment o: shares nor any ceontract f£or kthe
allotment of shares nor any ancillary contract
relating to payment in rvespect of such shares
shall be made by the Company, Lf the
consideration for the allotment is or includes an
undertaking wnich is to be or may be perforined
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 consideration shall have been made
to the Company in accordance wikth the provisiens
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 (iii) shall nokt apply to the allotment
of shares by the Company in connection with:-

(a) an offer made by the Company to all the
holders of the shares in anothsr company
to acquire all oc some of those shares or
to all holders of a particular class of
those shares to acquire all or some 0f the
shares of that c¢lass (and in determining
whether such an offer is so made by the
Company, shares held by or by a nominee of
the Company or a Subsidiary of the Company
in that other company shalil be
disreqgarded); 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 liabilities of the
pther in exchange for the issue of shares
in that one to shareholders of the other,
with or without any cash payment to those
shareholders.

10,



Coauer toop payment Ot eawrmission Gnosubsetiption ot
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L. In addikian ko 31l orher powers of payina
eOEMLSs109ns the 'Cumpany (or the Buard oa behall wt wno
SrTRany. may exgrcise (subject to arrieles . 2 and 9
or nhese Articles) the powers conferred by Section 53
L "he 1133 Act of paying cormissions fo persons
subseribing or precuring subscriptions for shaces of
rne durpiny, of agrseing o ko do whether absolutely 4r
conditionally. .The Company (or the Board on behalf of
Fne Company) may also, on any issue of sharces, pay such
brokaerage as may be lawful,

Trusts in relation to shares not to be recognised

11, Exgept as and for the period required by
law, no perseon shall be recognised by the Company as
holding iny share upon any trust, and (except only as
and for whe perjod by these Articles or by law
otherwise¢ provided) the Company shall not be bound by
or recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in
any share, or aqy interest in any Eractional part of a
share, or any okher right in respect of any share,
except an absolyte right to the entirety thereof in the
registered holder.

, ’ CERTIFICATES

Fu.m of share certificate and method of sealing

12 mvéry share certificate shall be issued
under the Seal gr the Securities Seal (or, in the case
of shares on a dominion register, an Official Seal for
use in tﬂe relevant territory) and shall specify the
number and class of shares to which it relates and the
amount paid up thereon. No certificate shall be issued
representiing shares of more than one class. If and so
long as all the !issued shares in the capital of the
Company 3: all qne issued shares of a particular class
are fully paid up and rank pari passu for all purposes,
then noneg of those shares shall bear a denoting number
in all other cages each such share shall be
distinguished by & denoting number. Notwithstanding
the provisious of Article 141 of these Articles, no
certificate shall be required to be signed ar
countersigned. The method of or system of affixing the
Seal and the Securities Seal ko share certificates
shall (if the Boprd so determines) be controlled by, or
the certificates be approved for sealing by, the
Auditors, bankers, transfer auditors of the Company, or
by the Company’s Regisktrars.,

Li.
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Ls. The Cuwmpany shall not be bound rg regqlster
TR hnan 4 oparsong ig the joins howders -« Ny 3inare
! ﬁhagps 4nd in khe case of a share held roantily by
R s ce150ns the Corpany shall noe e oo cnd v rsgue
Thte than one cerktificate theretor and delivery uyr a
R LELOANe Lo one af joint helders Soall oo datricient
delivery Fa all.

Pericd for the i38ue 9f share certificates

4. Subject to the provisions of Article 13 of
these Arricles 8very person whose name is entered as a
member in the Register (except Sepon Limited or any
other Stock Exchange nominee in respect of whom the

Company is not by law required to nomplete and have ﬁ
ready for delivery a certificate} siall be entitled ﬁ
withcout payment to one certificate fov all the shares v

#f any one class registared in his namo. Any
certificate or certificates to which any percson is y
entitled hereunder shall be delivered: -

(i) 1n the case of issue within one month after
allotment (or such longer period as the terms of .
issue shall provide): or '

(ii) in the case of a transfer of fully paid shaires
within 14 days after lodgment of Ethe relevant
instrument of transfer; or

(iii) in the case of a transfer of parcly-paid sharesg
within 2 months after lodgment of the relevant
instrument of transfer.

15 Where parkt only of the shares comprised in »
a share certificate are transferred the old certificate 3
shall be cancelled and a new cervtificate for the N
balance of such shares issued in lieu without chacge. %

Issue of replacement certificates

1b. (a) Any 2 or moce certificates
representing shares of any one class held by any member
may at his request be cancelled and a single new
certificate £0r such shares issued in lieu wikhout
charge.

(b) If any member shall surrender for
cancellation a share certificate representing shares
held by him and request the Company to issue in lieu 2
or more share certificates representing such shares in
such proportions as he may specify, khe Board may, if
1t thinks fit, comply with such request.

12.



{¢r It 4 Share cervificate snall he
laraged or derices oc “atn Tuk gr oalieged 1o nave beern
a5k, gkilen or destroyed, a new cerbificate
rapresentin? “ve iare gnaros "ay be 1ssu.ed no rhe
holder npou requese subject to delivery up of khe old
Ccerrificate or ¢1f 1k ghadl be atlleged =5 have benn
lost, stolen or destroyed) compliance with such
Cunditlons ds *4 evidence and indemnity and the payment
@wE ouk-or-pocket expunses of the Company of
investigating such evidence in connecktion with khe
Ltequest and the acceptance by the Company of the
indemnity as the Board may think fit bukt without any
other charge.

(d) 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 okher securities

17, The provisions of the foregoing Articles
relating to certificates shall, with all necessary
modifications and adaptations, apply to debentures and
certificates 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 ko the provisions of Article 12
of these Articles, the Board may resolve in respect of
any one or more class or classes of security
constituting the share capital, debenture stock or loan
capital of the Company that any certificate
representing any nominal amount of such security may
(subject to the provisions of the trust deed or other
instrument constituting such security if any) be issued
under the Seal on the terms that any such certificste
shall be signed by a Direckor of the Company and
countersigned either by another Director or by the
Secretary or by such other person as the Board may
appoint for the purpose; or that such certificate need
not be signed by any person.

LIEN

Company’'s lien on partlv-paid shares - lien extends to
dividends

18, The Company shall have a First and
paramount lien on every share {not being a fully paid
share) standing registered in the name of any member
whether singly or jointly with any other perscn or
persons for all moneys (whether preseantly payable or
not) payable at a fixed time or called in respeckt of
that share and beth before and after notice to the
Company of any equitable or other interest of any

13.



person other than such werber, wherher the time torx
pavTent or disecharge of rne gage snail nave arrived o
not and notwithskanding that the same are jeint debts
20 Lrtamilities of such wember or hig estate and any
Other person whether a member of the Company ar not:
Zut thae Board ray at any time declare any share bt ke
wholly or in part exempt trom the provisions of this
Article. The Corpany's lien, it any, on a ghare shall
extend to all dividends or other moneys payvable thereon
or in respeck therenf. The Company shall not have a
lien or any other charge on its own fully paid shares
(whether taken expressly or otherwise); and in telation
to any permikted lien or other charge the provisions of
sub-section (10) of Section 37 of the 1980 Act and
paragraph 39 of Schedule 3 of the 1980 Act shall be
cemplied with in every respect.

Enforcement |of lien by a sale of shares - application

of proaeeds?of sale on enforcement of lien.

|

19. | The Company may sell, in such manner as
the Board thinks £it, any shares on which the Company
has a lien, but no sale shall be made unless some sum
in respect of which the lien exists is presently
payable, nor until the expiration of 14 days aftker a
notice in writing, stating and demanding payment of the
sum presenkly payable, and giving notice of intention
o sell in default, shall have been served on the
tegistered holder for the time being of the shares or
the person entitled to the shares by reason of the

death or haﬁkruptcy of such registered holder.

Board's power to authorise a transferor to execute a
sale trapsfer - good title OF transferee Lo shares
|

20. { The net proceeds of such sale, after
payment of the costs thereof shall be applied in or
towards pay@ent Oor satisfaction of the debt or
liability in respect whereof the lien exists, so far as
the same is bresently payable, and any residue shall
{subject to a like lien for debts or liabilities not
prasently pa&able as existed upon the shares prior to
the sale) be paid to the registered holder Eor the time
being of the shares or to the person entitled to the
shares by reason of the death or bankrzuptcy of such
registered hplder of the shares at the time of the
sale., For giving effect to any such sale the Board may
authorise gome person to transfer the shares sold to,
or in accordance with the directions of, the purchaser
thereof. The purchaser shall be registered as the
holder of the shares so transferred and he shall not be
bound te see ko the application of the purchase money
nor shall his title ko the shares be affected by any
irreqularity or invalidity in the proceedings in

iq,



tertarence to the si1le and sfrer nig aare has nceen
virered in the Reris=er i1n LREGEOSY I Suan ansies the
validity of the sale shall net be 1impeached by any
person and the re-eldy ot any serion aggr.ieved 2v rhe

sale shall be in damages oanly and against the Company
2xclusively,

CALLS ON SHARES

Board may make calls

2). The Board, subject ko any rerms of
allotment, may from time to time make calls upon the
members in regpect of any moneys unpaid on their shares
and each member shall (subject to being given at least
14 days' notice specifying the time or times and place
of payment) pay to the Company at the time or times and
olace so specified the amount called on his shares., A
call may be required to be paid by instalments. A call
may., abt any Lime before receipt by the Company of a sum
due thereunder, be revoked in whole or in part and
payment of a cpll may in whole or part be postponed as
the Board may petermine.

When a call isideemed ko be made

. 22. A}call shall be deemed to have been made
gt the bima whpn the resolution of the Board
authorising thp call was passed.

Liabilitles of joint holders

- 23. The joint holders of a share shall be
jointly and severally liable to pay all calls in
respect thereof.

Interest on pnpaid calls

J

24, IE a sum called in respect of any share or
any money payabile on a share under the terms of
allotment is not paid before or on the day appointed
for payment thereof, the person Erom whom the sum is
due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual
Taymant at thﬁ|rate of 10 per cent per annum or at such
asser rate as the Board may agree to accept, but the
Board shall be at liberty to waive payment of such
interast wh@ll* or in part.

Sums payable on sllotment or at any fixed time deemed
no be a eail

25. Any sum or non-cash consideration which by
the terms of allotawent of a share or pursuant to the

15.



bratates r By reassn o rhe inadequacy ot tarivre ot
PRO 3L P 0 ruinLsn r rne Uampany rhe
Gansiderarian b kne zllotment thereof becomes payable
- odue apon aliorreny oy oat any tixed dire anarher on
decuunt of the nominal amount of the share or by way of
srerrar Shall tor axl che purpeses ir o rneLe Ar-icles be
Aduaered kLo e a calil duly made and payable on the date
onowhiah, by the tewms of allotmenkt or the PIOYLIS14UNS
ot the Statutes, the same becomes payable, and in the
cage of n0n~¢ayment all the relevant provisions of
these Articlés as tu payment of interest and axpenses,
forteiture oy otherwise shall apply as if such sum had
become payable by virtue of a call duly made and
notified. '

Board's power ko differentiate regarding calls

26. ;The Board may make arrangements on the
allotment of jshares For a difference between the
holders in thHe amount of calls to be paid and in the
times of payﬁent.

Payment up of shares in_advance of calls

y
27. ﬂThe Board may, if it 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 syms actually called up thereon as a payment
in advance of calls, and such payment in advance of
calls shall éxtinguish, so far as the same shall

extend, the ﬂiability upon the shares in respect of
which it is édvanced, and the Company may pay interest
upon the money so received, or so much thereof as from
time to time jexceeds the amount of the calls then made
upon the shares in respect of which it has been
received at such rate not exceeding 10 per cent per
annum (unless the Cupany in General Meeting shall
otherwise diEect} a4 che member paying such sum and the
Board agree xpon.

TRANSFER_OF SHARES

Transfers to be in writing in usual common form

28. IAll transfers of shares shall be effected
by transfer in writing in any usual or common form or
in any other £orm 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
in its absolute discretion decide tc recognise a
transfer under hand by a person duly authorised to sign
n behalf of the corporation.

16.
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41, N €02 ghall be Charged on the registration
it Franster.,

N :ggzgf:at;;nngaysuggxisjq

9. N fuo gu3il pe charged on the reg:stratien
GE any probate, jertecs of *duinistration, certificate
2f deakh or TATLHage, pewer ot atkorney, stup natice or
@therrinstrumentﬁrelaklng to or affecting the title to
any snares. i

Execution of traus

21, Theiﬁnst:ument Of transfer of a share
shall be executed|by Or on behalf of the transferor and
Fhe transferor shall be deemed to remain the holder of
the shacte until the name of the transferee is entered
in the Register in respect thereof; PROVIDED that in
the case of a patFly~paid share the instrument of

transfer must also be executed by or on behalf of the
transferee.

Board's power to
certain cases

Il

N

| . \
¥refuse to reqgister transfers 1in
I

1

|

32, The}$9ard may, in its absolute discretion

) on which the Company has a lien., 1IFf
Lhe BoaLd declin‘§ Lo register a transfer of shares, it
shall, within 2 mdnchs after the date on which the
transfer was lodged with the Company, send to the
transferee notice”of the refusal,

General conditions as Eo transfer
L
33. The ﬁoard may also decline to register any
instrument of tragsfer, unless the instrument of
transfer:-— P

(i) is duly staﬁped and is deposited at the
Reqistered Qffice or such other place as the
Board may prescribe and is accompanied by the
certificate pf the shares to which it relates and
such other gvidence as the Board may reasonably
require to $how the right of the transferor to
make the transfer (and if the instrument of
transfer is executed by some other person on his
behalf the duthority of that other person so Lo
do); and ‘

17.



Y11} 15 an regpect o ne elaysg ot chare only; and
f1:1) 13 1n taveur ab nar more than 4 Eransferees,

In bne case of 4 kranster executed by Sepon Limited or
Y oany arher Skock Exchanae nominee the lodgerment of a
Certificate tor the shareg being trancferred will not
e necessary.

femporary suspension of JEBe_registration of transfers

34. The r1egistration of transfers of shares or
Of any class ot shares or of debentures or debenture
Stock of the Company or aof any other class of security
constituting the share or loan capital of the Company
may be suspended at such times and for such periods as
the Hoard may from time to time determine; PROVIDED
always that:-

(1) such registration shall not be suspended for more
than 30 days in any year; and

(i1) in the case of the registration of securities
constituting the loan capital of the Company or
of debentures or of debenture stock the
suspension thereof shall also be in accordance
wlth the provisions of any trust deed or other
document securing andsor constituting such
security,

Company tc retain transfers and power of Company to
destroy transfers and relaked documenks

35. (a) Subject to paragraph (b) of this
Article all instruments of transfer which are
registered shall be retained by the Company, but any
instrument 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,

{h) Subject as hereinafter provided the
Company shall be entitled to destroy:-

(1) all instruments of transfer of shares which have
been registered at any time after khe expiration
0f 12 years from the date of registration
thereof; and

(ii) @&ll registered share certificates which have been
cancelled or ceased to have effect at any time
after the expiration of one vyear from the date of
cancellation or cessation of effect thereof; and

18.
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(rir) ati notificacions of change of name or address
ind dividerd -iniaces sar-er the exp:ration of 3
Years from the date of recording thereof; and

(itv) any other document on the basis of which any
SLTLY N tne Regriver s rade ar arny time after
the expiry of & years from the date an entry in
the register was first made in respect of ik.

and it shall canclusively be presumed in favour of the
Company that every entry in the Register purporcting to
have been made on the basis of an instrument of
Fransfer or other document 50 destroyed was duly and
vroperly made and every instrument of transfer so
destroyed was a valid and effective instrument duly and
properly registered and that every share warrant,
coupon, talon or share certificate so destroyed was a
valid and effective document duly and properly
cancelled and every other document hereinbefore
mentioned so destroyed was a valid and effective
document in accordance with which the particulacs
thereof were duly and properly recorded in the books or
records of the Company; PROVIDED that:-

(1) the foregoing provisions of this Article shall
apply only to the destruction of a document in
good faith and without express notice to the
Company of any claim (regardless of the parties
thereto) to which the document might be relevant;

(1i) nothing contained in this Article shall be
construed as imposing ypon the Company any
liability in 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;

(1il) references herein to the destruction of any

document include references to the disposal
thereof in any manner.

The provisions of this Article shall, with all
necessary modifications and adaptations, apply to all
instruments of transfer, notifications of change of
name or address and mandates relating to and
cerlificates representing debentures, debenture stock
and any other securities constituting the share or loan
capital of the Company as they apply to instruments of

transfer of and certificates for and other documents
telating to shares.
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Rununqu{;gﬁnqﬁ_gllotmgnt permitted

36. Nothing in these Articles shall preclude
*he Board from recognising a renunciation of the
allocrent of any share by the allottee in favour of
Cure ather person before any person has been entered in
the Register in respect of such share. The provisions
of tnis Arcicle shall, with all necessary modifications
and adaptations, apply to the renunciation of the
allotment o§ any debenture, debenture stock or any

TRANSMISSION QF SHARES

+

Surviving joint helders or perscnal reg

alone recognised upon death of a member

37. In case of the death of a member, the
survivors or survivor where the deceased was a joink
holder, and the legal personal representatives of the
deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Comipany as
having any title to his inkerest in the shares, but
nothing in this Article shall release the estate of a
deceased joint holder Erom any liability in respect of
any share jointly held by him. = ‘

Pecrson becoming entitled on death or bapkruptey of a
member may be registered ¥

38. Any person becoming entitled to a share in
consequence of the death or bankruptcy of a mémber, may
upon such evidence as to his title being produced as
may from time to time be properly required by kthe
Board, and subject as hereinafter provided, elecc
either to be registered himself as holder of the share
or to have some person nominated by him registered as
the transferee thereof, but the Boacd shall, in either
case, have the same right to decline or suspend
registration as it would have had in the case of a
transfer of that share by that member before his death
or bankruptcy, as the cass may be.

Person electing to be registered required to notify the
Comparnv

39. If the person becoming entitled to a share
shall elect to be registered himself under the
provisions of the foregoing Article, he shall deliver
or send to the Company a notice in writing signed by
him stating that he so elects. If he shall elect to
have another person registered, he shall testify his
election by executing in Favour of such person a

20.
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"rinsret of such share. ALl the limitations,
TRItrLrtions ard srovisions of thesae Articies relating
0 the right to “ransfer and the registracion of
“FiLsters ot :hires shall be applicable to any such
natice or transrer ax aforesaid as if the death or
SAnAY L tTy i orne rmemper had not occurraed and the

notice or transter were a transfer signed by such
TETLe L,

Riahts of persons entitled to a share by transmission

10, A'person becoming entitled to a share in
consequence of: the death or bankruptcy of a member
shall pe entitled to the same dividends and other
moneys payeble in respect thereof and may give d good
discharge therefor and he shall be entitled to all
other advantagés to which he would be entitled if he
were the registered holder of the share except that he
shall not, before being registered as a member jn
tespect of thelshare, be entitled in respect of it to
receive notice|of or to attend or vote at meetings of
the Company of to exercise any rights conferved by

membership in relation to meetings of the Company.

| FORFEITURE OF SHARES

I

Service of nokice requi.ing payment of unpaid calls

A1, If a member fails to pay any call or \
instalment of a call before or on the day appeinted for
payment thereof, the Boacd may at any time thereafter,
during such time as any part of such call or imstalmenkt
remaing unpaid, serve a notice on him requiring payment
of so much of #he call or instalment as is unpaid,
together with any interest which may have, accrued and
any expenses incurred by the Company by reason of, such
non-payment . i

| ' [
Contents of notice requiring payment of unpaid calls

42, The notice shall name & 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 required by the notice is to be made, and
shall state that in the event of non-payment at or
before the time and at the place appointed the shares
unt which the ¢dll was made will be liable to be
forfeited. The Board may accept the surrender of any
share liable o0 be forfeited hereunder and in such case
references in these Articles to forfeiture shall
includa surrender.

21.
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Botreitage ¢ shares

‘ i3, It *he requirements of any such notice a-
I resil g vre roit sumplied Witn, any share in raspect
nf which such notice has been given may at any <ime
Thereyr-wo: . curf re oayment of all malls and intarest
due 1n respect thereof has been received by the
Uorpany, <= rforfei.ed by & resolution of the Roard to
that effect and such forfeiture shn®l include ail
dividends which shall have been declated on the
forfeited share and not actually paid befaore the
forfeikture and any 4ividends on any such share which
may have been declared and paid but which have not been
claimed by tne piyee ab the date of the resolution cf
the Boacd at wrii'n such share shall have been forfeited.

Setvice of notice of forfeiture

44 . When any share has been forfeited notice
of the forfeiture shall be served upon the person who
was before the forfeikture the registered holder of that
share and an entry of such notice having been given,
and of the forfeiture, with the dste thereof, shall
forthwith be made in the Register oppesite to the enkry
of the share; but no forfeiture shkall be in any manner
invalidated by any omission or rieglect to give nofice
or make such entry as aforesaid.

Forfeited shares to become the property of the Compaay

45, A share upcn being forfeited shall
*hireupon become the property of the Compamy znd before
the aexpiration of the period of 3 years from the date
of the forfeiture such shace may (subject to the
provisions of these Articlus) be sold, re-alloktkted or
otherwise disposed of, either to the person who was
befere forfeiture the holder thereof or entitled
thereto, or to any other person, upon such tecms and in
such manner as the Board shall (subject to khe
provisions of these Articles) think fik including the
remission 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,
if necessary, authorise some person to transfer such a
forfeited share to any other person as aforesaid. IFf
before the expiration of the period of 3 yesars from the
date of forfeiture of any share such share has not been
sold, re-allotted or otherwise disposed of, the Board
shall before the expiration of the period of 3 years
from the date of forfeiture of the share cancel such
share and shall diminish the amount of the authorisad
and irssued share capital by the nominal amount of the
share so cancelled and shall comply with all relevant
provisionz of Section 37 uF the 1380 Act.

22,
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Porrey hulder ot torteited shares remains liaole for
SISER S B T

14,

A persnn wnase shares nave zsen farfarted
shall cease *o be a memper in respect of the forfeitad
dhires vt shall notwithstanding che fnrcfei-ire :emain
liable to pay to the Company all moneys whicn at the
date »r [ rfeiture were presently payanie oy ni= %3 the
Company in respect of the shares, with interest theraon
at 10 per cent per annum, or at such lower rate as Fhe
Board may determine, from the dake of forfeiture until
payment, and the Board may enforce payment without any

allowance for the value of the shares akt the time of
forfeiture.

Statutory declacation as evidence of forfeiture

a7. A statutory declaration in writing that
the declarant is a Directar or Secretary of the
Company, and that a share has been duly forfeited on a
date stated in the declaration, shall be conclusive
evidence of the |facts thecein stated as against all
persons claimin? to be entitled to the share, and such
declaration andﬁthe receipt of the Company f£or the
consideration (if any) given for the share on the sale,
re-allotment or disposal thereof, together with the
certificate for the share delivered to a purchaser or
allottee therecf, shall (subject to the execution of a
teansfer if the jsame be so required) constitute a good
Litle to the share, and the person to whom the share is
sold, re-allotted or disposed of shall be registered as
the holder of the share and shall not be bound to see
to the applicatilon of the consideration (if any) ner
shall his title jto the share be affected by any
irregularity or |invalidity in the proceedings in
reference to the forfeiture, sale, re-allotment or
disposal of the 'share.

Untraced Sharchdlders*

Company's Qowerﬁto sell shares

47A, The Company shall be entitled ro sell at
the best price deasonably obtainable the shares of the
regislered holder o¢ the shares to which a person is
entitled by bransmission if and provided that:-

(i) during the pericd of 12 years prior to the
date of the publication of the
advercisements referred to in paragraph
(ii) below (or, if published on different
dates, the earlier thereof). all warrants

T ¥ VR M e it - - —

* New articie adopte’ p rsuant to Special

Resolutior passed on 29th April 1988.

23.
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and cheques sent by the Company through
tne post in prepaid lectcers addressed to
the registered holder of or to the person
entitled by transmission te such shares at
the address appearing against his name in
tne Register (or which has bean sentc *o
him at such other address, or to such
other person at such other address, as
such registered holder of or to the person
entitled by transmission to such shares
shall have instructed the Company to pay
dividends otherwise payable to him at his
registered address) have remained uncashed
PROVIDED that at least 3 dividends have '
become payable; and

(ii} on the expiry of the said period of 12
years the Company shall have inserted
advertisements both in a leading London
daily newspaper and in a riewspap&r
circulating in the area of the relevant
address referred to in paragraph (i) of
this Article 47A qgiving notice of iks
intention to sell the sald shares; and

(iiq) Guring the said period of 12 yesrs-and the
| period of 3 months following the sain
advertisements and prior to the exeréise
| of the power of sale the-Compahy shall
! have received no communication from such
i registered holder of or person entitled by
- transmission Eo such shares; and

i notice shall have been given in writing to
: the Quotations Department of The Stock

| Exchange in London of its intention so to
do.

To give effect to any such sale the Company may appoint
any person to execute as transferor an instrument of
transfer of such shares or any of them and such
instrwaent of transfer shall be as effective as 12 it
had been gxecuted by the registered holder of or person
entitled by transmission to such shares and the title
of the transferee shall not be affected by any
irreguiacity or invalidity in the proceedings relating
thereto. 'The Company shall account to the registered
holder of or other person entitled to such shares Ffor
the net proceeds of such sale and the Company shall be
desmed to be his debtor, and not a trustee f£or 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 carried to a separate account and
shall be 2 permanent debt of the Company. Monies

24,
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“itrivd ro such separate account may either bes employed
oTT QaELNe3s ot the lompany or invasted in such
estments {cther than shares of the Comgany or its

“Iin3 oirpany 1f oany) as the Board may from time to
rtme think fit.

1nv

STOCK

tonversion of shares into stock

48. The Company may by Ordinary Resolution
convert any pavd-up shares into stock, and reconvert
any stock into paid-up shares of any denomination.
After the passing of any resuvlution converting all the
fully paid up shares of any class in the capital of the
Company into stock, any shares of that class which
subsequently become fully paid up and rank pari passu
in all other respects with such shares shall, by virtue
of this Article and such resolution, be converted inko
stock transferable in the same units as the shares
already converted.

Conditions as to transfer of stock - minimum_ampunt
transferable

49, “When any shares have been converted inteo
stock, the several stockholders may transfer. the.same.
or any part thereof in the same manner, and subject to
the same regulations as would have applied: ko the. o
shares frow which the stock arose, or as mearly thereto
as circumstances admit; but kthe Board may fromstime to
time, if it thinks fit, fix the minimum amount of stock
transferable, provided that such minimum amount shall
not exceed the nominal amount of the shares from which.
the stock arose.

Rights and privileges of stogkholders

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,
participation in assets on a winding-up, voting at
meetings and in all other respects as if they held the
shares from which the stock arose, but no such righe,
privilege or advantage (except participatiom in
dividends and profits of the Company and in assets on a
winding-up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred
such right, privilege or advantage.

Intecrpretation of "stock" and "sktockholder®

51, All such provisions of these Articles as
are applicable to paid-up shares shall apply to stock,
and the words "share" and “"member"” therein shall
include "stock" an? "atockholder",

25,
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Power to increase capital

52. The Company may by Ordinary Resolution
<Aclease 1ts capintal by such sum, to be divided inc>
shatres of such amounts, as the resolution shall
prescrioe.

Allotment of shares after increase ip capital

53, (a) The Board shall not allot new
Relavant Securities made avalilable for allotment by
virtue ¢f any resolution whereby the capital of the
Company is increased unless and until the Board shall
have been authorised to do so in accordance with the

provisions of Section 14 of the 1980 Act; PROVIDED
that: -

(1) if such authority is given by Ordinary Resolution
which varies the special rights attached to any
class of shares in the capikal of the Company it
shall not be effeckive unless the provisions of
Article 5 of these aArticles are complied with;

(i) nothing in this Article shall pgejudice.any
authority given ko the Beapd pursuant te the sadd
Section l4 or im Arptigle, 7 of these. Apkieles. . . .
(whether previously varied and/or renewed o not )
to allot during the said period and up to the
maximum amount speeified in the sadd aubherwity
(or in any effective resolution varying and/oft
renewing the same)} any Relevant Securities
available for allotment before the passing of the
resolution whereby the capital of the Company is
increased.

(b) Subject as otherwise provided in
Section 18 of the 1980 Ackt no new Eguity Securities
made avallable for allotment by virtue of a resoleklon
whereby the capital of the Company is increased shall
be allotted save in agcordance with the provisions of
Section 17 of the 1980 Act unless and until:-

(1) the Board shall have been generally (whether
conditionally or unconditionally) asuthorised ko
allot Relevant Securities in accordance with the
provisions of sub-paragraph (a) of this Article;
and

(i1} the Company has given the Board power to allot

Equity Securities as if sub-sectien (1) of
Section 17 of the 1980 Act did not apply to the

6.
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tllotment or as if that sub-section applied to
“he allostrenc with such modifications as the
Board might determine (whether by a Special
Resolucion or in accordance with the provisions
Of Article 8 of these Articlas).

PROVIDED ALWAYS that if no such general authority shall
ave deen given and/or if no such power and
duthorisation shall have been given neothing in this
Article snall prejudice any power conferred upon the
Board prier to the passing of the resolution whereby
the capital of the Company is increased (whather by
Special Resolution or by Article 8 of these Articles)
Lo allot Equity Securitiasg avallable for allotment
before the passing of the sald resolution as if
Sub-section (1) of Section 17 dia not apply to the
allotment oc as if that sub~section applied to the

allotment with such modifications as the Board might
determine.

New shares are subjeck ko the provisions of these
Articles ~

54, All new shares shall:-

(1) be subject to th: provisions of these Arkticles
with reference to payment of calls, lien, o
trangfer, transmission, forfeiture and-ctheewise;
and

(ii) unless otherwise provided in accerdance with
these Articles be Ordinary Shares.

ALTERATIONS OF CAPITAL

Consolidation, sub-division, cancellation and reduction

55. The Company may by Ordirary Resolution:-

(1) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

(ii) sub-divide its shares, or any of them, into
shares of smaller amount than is fixed oy the
Memorandum of Association, and so that the
resolution whereby any share is sub-divided may
determine 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, os be subject to auy such
testrictions as compared with the others as the
Company has power to attach to shares upon khe
allotment thereof;

27.
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(111} cancel any shaies whica, ar the date of the

F3SSIry Of tne rexc.uti:n. nave nat been -azen,
or agreed to be taken, by any person, and
1i=inish the amgunrt 37 2% shsre capirtai cy the
amount of the shares so cancelled;

and may by Spec: ajResolutiﬁn:—

(iv) reduce its share capital and any Capitatl
Redemption Rqserve Fund and any Share Premium
Account im any manner authoriged by the Statutes.

Treatment of any fractional entitlements arising on
consolidationg i K

56. Whenaver on any consolidation of shares
members shall be aqtitled to any fractions of shares,
the Board may sell the shares representing such
tractions for 'the best price reasonably obtainable and, .
except as proJideﬁ‘below, shall distrib¥te the net
proceeds of sale thereof amongst the menbers entitled
to such fractions in due proportions. Whenever on any
consolidation iof sﬂares the value of a Eractiomal
entitlement tg a share shall be less tham £2.00 in
raspect of any one jor more members and an Ordimary
Resolution of |the Company shall lWave beon passed %
giving, inter;aiiaA the necessary consent, the ‘pendeads
of sale (after the [deduction of the p:ggé% expenges of
such sale) of:each‘and every such fractidnal -~ "7
entitlement amounting to less than £2.00 shall Beleong’
to and be vestad in the Company. For the purpose of
9iving effect o any such sale, the Bosrd may authorise
some person to transfer the shares sold to the
purchaser thermot abd the purchaser shall be registeted
é8 the holder of tQG shactes comprised in amy such
transfer and he shall not be bound ko see to the
application of the burchase money mot sh&ll his title
to the shares he afkected by any irregulacity cc”

invalidity in Fhe proceedings relating to the sale.

|
| GENERAL_MEETINGS

i
Annual General%M@at

ing

57. Tpe Company shall in each year hold a
General Meeting as its Annusl General Meeting in
addition to any other meetings in that year and shall
specify the megting as such in the notice calling it.
Not more than 15 mogths shall elapse between the date
of one Annual Gengral Meeting of the Company and that
of the next. The Apnual General Meeting shall be held
at such time and place as the Board shall determine.
All General Meetings, other than Annual General
Meetings, shall be called Extraordinary General
Meetings.

28.
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58, The Board may call an Extraordinary
fiennral Meeting whenever 1k ~hinks fit, and
Extrantdinary General Meetings shall be convened by the
Beard Cnosuen requisition, o :n default ray ha

onvened by such requisitionists, as provided by the
starutes.

NOTICE OF GENERAL MEETINGS

Length of notice

59, In the case of an Annual General Meeting
oL of a meeting for the passing of a Special Resolution
2l clear days' notice at the least and in any other
case 14 clear days' notice at rhe least specifying the
Plece, the day and the hour of meeting, and in case of
special business the general nature 0f such business
{(and in the case of an Annual General Meeting
specifying the meeting as such) shall be given in
manrer hereinafter mentioned to all members (okher than
those who under the provisions of these Articles or the
conditions of issus of the shares held by them are not
entitled ko receive such notice); and to the Auditors
Ewr the time being of the Company; and to each of the
Directors (including any alternate Director) of the
Company. The period of notice in each case shall be
exclusive of the day on which it is served or deemed to
be served and of the day on which the meeting is to be
held,

Short notice

60, A General Meeting of the Company shall,
notwithstanding that it is called by shorter notice
than that specified in the last preceding Article, be
deeme:! ko have been duly called if it is so agqreed; -

(1) in the case of a meeting called as the Annual
General Meeting, by all the members entitled ko
attend and vote thareat; and

(11} in the case of any other meeting, by a majority
in number of the members having a right to attenad
and vote at the meeting, being a majority
together holding not less than 95 per cent in
nominal value of the shares giving that right.

Notice to stake right of member to appoint a proxy

61. In every notice calling a meeting of the
Company there shall appear with reasonable prominence a
statement that a member entitled to attend and vote is

29,
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entifled to appoint one or more proxiss to attend and

203 poll vore inscead of nim and that 3 proxy need not
dlsc b a member.

Notice to be given of members' resclutions upon
feguistrion ‘

. 62. It shall be cthe duty of che Company,
subject to the provisions of the Statutes, on the
rgquisition in wrﬁting of such number ¢f members as is
specified in the itatutes and {(unless the Company
otherwise resolves) at the expense of the

requisitionists:- |

(i) te give to #embecs entitled to receive notise of
the next Aanal General Meeting notice of any
resolution which may properly be moved and is
intended tpoe moved at that meeting; and

(i1) to circulate to members entitled to have notice
of any General Meeting sent te them amy statément
of not moreﬂthan 1,000 words with respeéet tg-the
mattec reﬁeﬂrea to in any proposed resolubidh o
the business to be dealt with at that meetlng. . -

L o f

Accidental omissidn or non-receipt of notice

| -
63. The adccidental omission te give nekice e
or the non-receirY of notice by, any person entitled o
receive notice s.4ll not invalidate the proceedings ak
any General Meetiqg.
H
PROCEEDINGS AT GENERAL MEETINGS
I
Special and ordindry business

*.
64 . ALl business shall be deemed special that

is transacted at qn Extrsordinary General Meeling, and

also 21l business |that is transacted at an Annual

General Meeting, With the exception of:~

(1) declaring dividends;

(ii) considering |the Accounts and all the documents
required by 'the Statutes to be comprised therein;

|

(i1ii) appointing 4irectors in place of those, or
re—appointiqg as Directors those, retiring by
rotation or otherwise;

Il

(iv) re-appointirg retiring Auditors (otner than
Auditors last appointed otherwise than by the
Company in deneral meeting):

30.




() F1xing, ou frxiag rthe mannes of detoermining, the
Feluneraron or wee Audikors:

vy autherising the hirrecrors undet kthe provisions of
sub~guckion (1) of Section 14 of the 1980 Act to
allos Reinvane suzurities;

{vii) Fivin' che Dicectors power under the provisions
0L sub-section (1) of Section 18 of the 1980 aAck
to allot Equity Securities;

PROVIDED that where any resolution pursuant ro
sub-paragraphs (vi) and (vii) above are proposed to be
considered by the members at an Annual General Meeting
the full text of each such resolution shall be set ouk
in or in a document aktached Eo the notice convening
the relevant Annual General Meeting.

Special Nokice

65. Where by any provisions contained in khe
Statutes special notice is required of a resolution,
t“he 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 it is
moved, and the Company shall give to the members notice
0f any such resolution as required by and in accordance
with the provisions of the Statutes.

Quorum

66, No business shall be transacted at any
Géneral Meeting unless a quorum of members is present.
Save as in these Articles otherwise provided 3
individuals entitled to vote each being a member or a
proxy for a member ¢r a representative of a corporation
appointed in accordance with the Statutes shall be a
quorum £or all purposes.

Adjournment or dissolution for lack of quorum

67. It within half an hour from the time
appointed for any General Meeting a quorum is not
present, the meeting, if convened on the requisition of
or by members, shall be dissolved. In any other case
it shall stand adjourned to khe same 2ay in the next
week, at the same time and place, o. to such other day
and at such time aud place as the Board may determine,
and if at such adjourned meeting a quorum is not
present within 15 minutes from the kime appointed for
holding the meeting, the members present in person ou
by proxy not being less than 2 individuals, shali be
QU LU,

il



nd, The Charrran (it any) of the Board or, in
L1 Gssencs, any JRTLty Chatrran sna.l preside as
Chalyran at MVely General Meeting, but if there he no
AT G NALETAED T Ly s e “naxrrman, oo Lf ar any reebing
Nane or Lthem is present within 15 minutes afier the
LA appcinked dar L. 3N mne sarme ~r pone of them
shall be willing to ace as Chairman of the meeting,
sore gther Direet:: neminated Ly the Directors present
shall preside, tailing which “he members presant and
entitled to vote ghsli choose some Direcker, ar if no
Director be present, or if all the Directors present
decline to take tne cnalr, one of themselves to be
Chairmon ot the me2eting,

Adjoucnment

65, The Chairman of the meeting may with the
consent of any meeting at which a quorum is present
(and shall if so directed by the meeting) adjourn the
meeting from time to Lime and from place to place, but
no business shall be transacted at any adjourned
meeting except business which might lawfully have been
transacted at the meeting €rom which Lthre adjournment
took place. Whenever under the provisions of they .
Articles a meeting is adjourned for 14 days or more, 7
clear days' notice at the least specifying the place,
the date and the hour of the adjourned meeting shall be
given as in the case of the original meeting, but it
shall not be necessary to specify in sunh notice the
ndture of the business to be Eransacted at the
adjourned meeting., Save as aforesaid, it shall not be
necessary to give any notice ~ an adjournment or of
the resumption of any adjousrre.; eeking.

Manner n_whicn_resolution decided - demand for »

poll - :hairman's declatation on 3 rosult of « Show of
hands - amendments to resolutions.

e

70. (a) At any General Meeting a resolution
put to the vote of the meeting shal! be decided on a
show of hands unless before or upon kthe declaration of
the result of the show of hands a poll is demanded by:-

{i) the Chairman of the meeting; or

(i1) at least 2 members having the right to vote at
Lhe meeting; or

(iii1) a member or members representing prot less than
one-tenth of the total voting rights ef all the
memiers having the rigut ko vokte at the meaking;
ar



tivy 3 regber oo Pember g hosding Shares conferting a
L1ahk roorare 3e kge HRLIRY bheilng snafes on
which an “391eqate sum has been paid ug equal ko
ACh e PRAR ona-toaneh ot the kornil sum pard up
26 all khe ghares conterring that right: or

(v) 1 perber or members holding at least
ina-ryentioch of the 13g5ued Ordinary Snareg
the Company.

e

nless a poll is so demandad a declaration by the
Uhatwumean of khe meeting that a resolution has bean
carcied, or carried khanimously, or by a particular
majority. or lost, or not carried by a parkticular
majority and an entry ko that effect in the book
containing the minutes of Ehe proceedings of the
Company shall be conclusive evidence of the fact
without proof of rhe aumber or proportion of the vptes
tecorded in favour of or against such resolutior.

(b) if an amendment shall be proposed
o any resalukion under considerakion but shall in good
faith be ruled out n# order by the Chairman of the
meeting the preceedings on the substantijve resolution
shall not be invalidated by any error in such ruling.
In the case 2f a resolution duly proposed as a Special
or Extraordinary Resolution no amendment thereto (other
than a mere lecical amendmeni to correckt a manifest
€rror) may in any event be considered or voted upon.

Proxy empowered to demand a poll

71. : ‘nstrument appointing a proxy to vote
at 3 meeting shall be deemed also to confer authority
to demand or join in demanding a poll, and for the
purposes of the lask preceding Article a demand by &
Persin as proxy for a member shall be the same as a
demand by that member.

Errors in counting votes

72. If any votes shall be countas which ought
not to have been counted, or might have been rejected,
the error shall not vitiate the rasule of the voting
unless it be pointed ont at that same meeting, or at
any adjournment thereof, and not in that case unless it
shall in the opinion of the Chairman of the meeting be
of sufficiert magnitude to vikiate the result of the
vaking.

Manner nf _and tire and place for taking a pnll

73. Subject to the provisions of Artiecle 75 of
Lhese Artieles, if a poll is duly demanded it shall be



Fdrenota sueh sapner flnciuwding the use ot ballut or
COUAMT LadelZs o qna 30 ggan place ind either forthwitn
LAt guch later tyime (n5r being more than 30 days from
"he dare o cne ceeng e L adjdurned meering at which
the Boll was demanded;) ds the Chairman of the meeting
CAY 31rect ana oren a1 ag 3 pzll Snall be deemed ro
Le the resolution Lf the meeting ak which the pall way
derminded,  The Jnatrman ¢ vhe mesting may, ir thne
event of a poly, appoint scrukinears (who need not be
Tembers) and ravw #i10urn =he meeting to some place and
time fixed by him for the puipose aof declaring the
result of the pell,

Charrman's cesting vore

74, In the case of an equality of votes,
whether on a show of hands or on & poll, the Chairman
Of the meeting at which the show of hands takes place
Gr al which the poll 1s demanded shall he entikled ko a
further or casting vote in addition to any vote ho
thich he may be entitled as a member.

Poll on electinn of Chajirman and on an adiournment

15. A poll on the election of a Chairman of
the meeting or on a question of adjournment if validly
demanded shall be taken forthwith.

Continuance of nther business

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

Demand tor a poll may be sithérawn

7. A demand £or a poll may be withdrawn and
ne notice need be given of a poll not taken immediately.

VOTES _OF MEMBERS

Voking rights

78 . Subject to any special rights or
reshkrictions as .o voting attached to any shares by or
in accordance with these Acticles or the terms of issue
of sucn shares, on a show of hands every member vhn,
being an individual, is present in person or, being a
corpnration is present by way of a duly authorized
representative in accordance wikh the provisions of
Article 2) of these Articles, at any meeting of :the
wompany and entitled to vote shall have one vote oaly

34,



ani ups oo potl every mether oregent elrher i get o
LBy PRy nd entitied oo ocote 3nallopave ge 7o

tor every urdinary Shace beld by him,

Disguilificaricn from_vaking

T4, (a) No member shall, unless the Board
prherwive determines, be entitled to vote an an
Gennrral Meeting unless all calls or other sums
pragsently payable by him in respect of shares in the
Company have been paid,

{(h) Where, in respect of any shares of
the Company, any member or other person who being
obliged to dJdo so under the Statutes fails to comply
fully with a Statutory Disclosure dNotice within the
period (which shall not be less than 30 days) specified
in such notice, such shares shall f£rom the expiry of
such period confer no right to vote until such notice
has been complied with fully.

{e) For the purpose of this Article the
expression "Statutcry Disclosure Notice" means any
notice given by the Company under the Statutes
requiring any persen to whom the Company is entitled to
address such a notice under the Statutes to indicate in
writing the capacity in which he holds any sharss in
the Company or any interest therein or so far as it is
within his knowledge the perscns who have an interest
in them and the nature of their intecvest or whether any
0 khe votlng rights carried by such shares are the
subject of an agreement or arrangement under which
another person is entitled to control the exercise of
khose righkts or particulars of his own pask or present
interest in such shares and, in the case of a past
inteLest, so far as lies within his knowledge,
particulars of the identity of the person who held that
interest immediately upon his ceasing to hold it or 50
far as lies within his knowledge such particulars as
may bhe requxfed py the notice of any other interest
subsisting in such shares or any other matter or
particulars which the Company is entitled under the
Statutes to require him to indicate in writing.

(d) The provisions of Articles 168 and
169 of these Arkicles shall apply to the service on or
delivery to any person of a notice under a Statutocy
Disclosure MNotice whether or nokt such person was a
member of khe Company at the relevant date but so that
in the case of a non-member references to a registered
address shall be read as refeiences to the address of
such non-member notified to the Company.

35.



Voomama By jane i lders

ad, In rhe case of jornt holders of 4 share,
RO S TR ST Semor who tenders a vate, wnerhey o
Bersen or by arozy, shalj be accepted kn tpe exelusiop
TR van Y e cther joink holders, and far enys
BUIpuse seninrity shall be determined by the gi1der in
LI oRhe navaes skand in the Register in Tespeet o ene
Sndres,

”

Merber of unspund mind D3y.vate by commikttee ar orher
irpointed reoresentative

a1. 4 Member who for any pucpose af ans
Statute relating to mental healtn is a patient or in
tespect of whom an order has been made by any Court
having jurisdiction for the protection or management of
the atfairs ot persons incapable of managing their ocwn
affairs may vake, whether on a show of hands or on a
polil, by his committee, receiver, curator bonis, or
Other person in the nature c¢f a commi ttee, receiver, or
Curator bonis appointed by such Court, and such
commitiee, receiver, curator bonis or other person may
©n a poll vote by proxy; PROVIDED that such evidence as

United Kingdom as is specified in the notice convening
the meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which such
person claims to vote.

Objections to the qualification of a vorer

82. No objection shall be raised ko khe
qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is
given or tendered, and every vote not disallowed at
such meeting shall be walid for all purposes. Any such
cbjection or ercor shall not vitiate the decision of
the meeting or adjourned meeting on any resolution
unless the Chairman of the meeting decides that the
samne may have atfected the decision of the meeting.

Any such objection made in due time shall be referred
Lo the Chairman of the meeting, whose decisicn 5hall be
final and conclusive.

Proxy may vote on a poll

a3. On a poll, votes may be given either
personally or by proxy.

34.
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“@s5t all the YOta@s he uses in tpe same way.,

Execution of a farm af proxy

85 . The instrument appainting a Proxy shall bhe
N writing under the hand of the IPpOInkDr sr hig !
attorn@y_or agent duly authorised in writing, or, irf
‘he appointor ig |3 corporation, either under its Common
Seal or under the hand of a duly authorised officer,
dttorney or agent.,

|
2 ? |
Froxy neged not bel a_member

J B6. Any ‘erson (whether a member 0f the
Company or n@&}.mg ]

same occasion.

Deposit of inskrument of Proxy - duration of validity
cf_instrument of proxy

87. The instrument appointing a Proxy and the
power of atterney or other authority (if any) under
“hich it is signed, or a notarially certified or office
copy of such power or autharity, shall be deposited at
the Registered Office or at such other place within the
United Kingdom 88 is specified in the notice convening
the weeting or in the instrument of proxy issued hy
the Company in relation to that meeting not less than
48 hours baeforo the time apponinted for holding the
meeting or adjeourned meeting at which the person named
in the instrument pProposes to voke or in the case of a
pall taken chﬁfﬂiﬁe than at or on the same day as the
meeting or adiosurned meeting not less than 24 hours
before the time appointed for the taking of the poll
and in default therinstrument 0f proxy shall not be
treated as valid. | No instrument appointing a proxy
shall be waiigd afteér the expiration of 12 mooths from
the date stated in it as the date of its execution,
except at an adiourned meeting or on a poll demanded at
4 meeting or an adjourned meeting in cases where the
meeting wag originally held within 12 months from the
date stated in the instrument as the date of its
execubion.

i

Form 9f proxy instrument
|
asg. An instrument of Proxy may be in any usual
OC common form of in such other form as the Board snall

37.
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wpr ve, Instruments of proxy need not be witnassad
St rast be dated.

fuard may send out instrurents of proxy to all membars

89, The Board may at the expense of the
Company send, by post or otherwise, to the members
Instruments or proxy {(with or without stamped envelopes
Or other pre-paid or similar postal facilities For
their retury) for use at any General Meeting or at any
meeting of any class of members of the Company, either
in blank or 'nominating in the alternative any one or
more of the Directors or any other persons. If for the
purpose of any meeting, invitations to appoint as proxy
@ person or one of a number of persons specified in the
invitations :are issued at the expense of the Company,
such invitations shall be issued to all (and not to
some only) of the members entitled to be sent & noticge
of the meetﬁng and to vote thereat by proxy. "

Validity ofﬂvote given by proxy
i

90. | A vote given in accordance with the terms
of an other#ise valid instrument of proxy shall be
valid notwiﬂhstanding the death or insanity of the
principal ot the revocation "of the instrument of DLOXY,
or of the authority under which the instrument of proxy
was executed; PROVIDED that no intimation in writing of
such death, jinsanity or revocation shall have been
received by the Company at the Regigtered glce 2

‘ etiig o

hours or more before the commencement of the NEE g,
adjourned mﬁbting or the taking of a poll ak Wﬂﬁéh‘ﬂhﬁ
instrument ?@ proxy is used,.

CORPORATIONS ACTING BY REPRESENT:
I ] R

L IVES

A conporatiqh member may appoint a representative
i

91, | Any corporation which is a member of the
Company may, by resolution of its Directors or other
governing! bady, authorise such person as it thinks £it
Lo act as iis 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 to pxercise the same powers on behalf of the
corporation 'which he represents as that corperation
could exercise if it were an individual member of khe
Company personally present at such meeting., A
corporation, whether or not a company within the
meaning of bhe 1948 Act, if it is a member of the
Company shall be deemed to be present in person at any
meeting of the members of the Company if that
cotporation is entitled to attend such meeting and is

38.
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tepresented at such meweting by a person who is duly
duthorised under the provisicns of Section 139 of the
1948 Act to attend such meeting of the Company on
behalf of that corporation,

Dicectors entitied to attend and soesk 2t Genergl
Meet ings.

92.  Each Director (or failing him, his
alternate if any) shall be entitled to attend and speak
«t any General Meeting of the Company and at any
separate meeting of any class of members.

DIRECTORS

Number of Directors

93. Unless and until otherwise d&tefmiﬂ@a'by*
the Company by Ordlnary Resolution and subject to the
Statutes, the Directors shall not be less Ehan 2 in
number. '

Director's share gqualification T
94 . A Director shall not be requicsd to held

any qualification shares.

Remunerstion of Directors

9s5. Each of the Direc¢tors shall b
at such rate as may from time to time be de
the Board provided that the aggregake 6F al
so0 paid (excluding amounts payable under any, g,
dirticle of these Articles) shall nokt axceed E7 J@@@”@gﬁ
annum 0. such higher amount as may from time to time be
determinul by Ocdinary Resolution of the Company.

patd ¥ Ple

cxpenses

96. In addition to such renuneration as
aforesaid, any Director may with the sanction of the
Board be paid such reasonable travelling, hotel and
other expenses as he may propetrly incur in attending or
returning from meetings of the Board or committées of
the Board or General Meetings or which he may otherwisge
properly incur in connection with the dischacrge of his
duties.

POWERS AND DUTIES OF DIRECTORS

Board to manage bthe business of the Company

97. The business of the Company shall be
managed by the Board, which may exercise all such

39.
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powers dtwthe Company as are not by the Statutes or by
these Arvicies required to be exercised by the Company
n nggcal Meeting, subject nevertheless to the
provisions of the Stactutes and of these Articles, and
Lo such d}rgctlons whether or not inconsistent with
thesg Articies as may be prescribed by the Company by
Special Resolution but no such direction and no
alteration of these Articles shall invalidate any prior
act of the Board which would have been wvalid if that
direction or alteration had not been made. The general
powers given by this Article shall not be limited or
restricted by any special authority or power given to
the Board by any other Article.

Local boards and agencles

o

98, The Board may establish apny committees,
local boards or agencies for managing any of the
affairs of the Company, either in the United Kingdom ot
elsewhere, and may appoint afny person§ Eo be members of
such committees, local boards or agencies and may £ix
their remuneration and may delegate to any commitbee,
local board, or agent any, of the poweirs, aukh s
and discretions vested in the Board'with pewér: &e - '
sub-delegate, and may authorise the’ mernbeérs o
local board, or any of them, to fill amy vac
therein, and to act notwithstanding vacaneies
such appointment or delegation may be mader up
terms and subject to such conditions as the BoeEE
think fit, and the Board may remove any' geisen se¢
appointed, and may annul or vary any sueh de Eion.,
but no person dealing in good Faith and withotit netice
of any such annulment or variation shall be affested
thereby.

Appointment of attorneys and agents -
99. The Board may from time to time and at any

time appoint any corporation, firm or person, or any
fluctuating body of persons, whether nominaked directly
or indirectly by the Board, to be tthe attorney ot agent
of the Board or the Company for such purposes and wx?h
such powers, authorities and discretions (not gxceed;qg
those vested in or exercisable by the_Boaré under these
Articles) and for such period and subject to such
conditions as they may think £it gnq any such
appointment may contain such provislionsg Eog thg_ |
protection and convenience of persons dealing with any
such agent as the Board may think fit and may also
authorise any such attorney or agen@ Lo d@lega?e alé ot
any of the powers, authorit?es or discretions ves;e in
him, The Company may exercise powers_confe;reﬁ by the
Statutes with regard to having an Off1c§a1 Seal Eog use
abroad and such powers shall be vested in the Board.

40¢.



Dominiun regiscers

) 100. The Corpany may exeicise the powers
conferred 2pon khe Ulrpany by che Statuces with regard
to the keeglnu Ot a dominion vegister in any territory
where Loe L TLRANY Cransackts pusiness and the Board may
{subject to thg provisions of the Statutes) make and
Yary SuUchn rej.u.3imicns as it thinks fit respecting the
keeping of such register.

Limit on borrowings

101, (a) Subject as hereinafter provided,
the Board may 2xercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking,
property and assets (present and future) and uncalled
capigal or any part thereof and, subject to the
provisions of Articles 7, B and 9, to issue debentures
and other securities whether outright or as coilateral
security for any debt, liability or obligation of the
Company or any third parcty.

(b) The Board shall restrict the
borrowings of the Company and exercise all voting and
other rights or powers of control exerciseable by the
Company in relation to its Subsidiaries (if any) so as
to secure (but as regards Subsidiaries only insofar as
by the exercise of such rights or powers of control the
Board can secure) that the aggregate amount (including
any fixed premium payable on final payment) for the
Lime being remaining undischarged of all moneys
borrowed or secured by the Group (exclusive of
intra-Group borrowings) shall not at any time (save as
hecreinafter provided) without the previous sanction of
an Ordinary Resolution of the Company exceed an amount
(“the Borrowing Limit") egqual to twice the aggregate
of:-

(1) the amount paid up on or credited as paid up on
the issued share capital of the Company for the
time being; and

(ii) the amount standing to the credit of the
Cunsolidated Capital and Revenue Reserves of the
Company and its Subsidiaries

all as shown by the latest Audited Consolidated galanca
Sheet prepared under the historical gost convenktion {as
modified by the revaluation of certailn asse;s) laid
before the Company in General Megeting as adjusted 1in
accordance with the provisions of paragraph (¢) of this
Article.

41.



TROVEIDED THAT

(i) no sanction of the Company by Ordinary Resolution
shal. be required ko the borrswing of any sum -2
Toney intended to be applied in the repayment
{with =r uir-hont premiur) Lf any nhneys snaegn
alr?ady bgzrowed and cutstandlné and to te
app.}ed g}thin 6 months af the dare af £iirIving
pending its apolication for such purpose wikhin
such period notwithstanding that the same may
result in the Borrowing Limit being exceeded:

(i1) the Board shall not be deemed to be in breach of
the provisions of this Article by reason nf the
Borrowing Limit being exceeded immediately after
and as a result of any new Audited Consolidated
Balance Sheet being laid before the Members in
General Meeting when immediately prior to such
General Meeting the Borrowing Limit had not bheen
exceeded by reference to the immediately
preceding Audited Censolidated Balance Sheeb hut
in such circumstances the Board shall ensure that
by not later than six months after the date of
the General Meeting at which such new Audited
Consolidated Balance Sheet is laid either the
Company has sanctioned by Ordinacry 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 Limit;

(iii) no lender or other person dealing with the
Company shall be concerned to see or inguire
whether the Borrowing Limit is observed:; and

(iv) no debt incurred in excess of the Borrowing Limit
shall be invalid and no security given for the
same shall be invalid or ineffectual except in
the case of express notice to the lender or the
recipient of the security at the time when the
debt was incurred or security given that the
Borrowing Limit hereby imposed had been or was
thereby exceeded.

(c) For the purpose of this Article

(1) the issue of loan capital shall be deemed to
constitute borrowings notwithstanding that the
same may be issued in whole or in part for a
consideration other than cash;

(ii) Consolidated Capital and Revenue Reserves shall
include any Share Premium Account, Cgpxtal
Redemption Reserve Fund and any credit balance on

42,



tonsolidared frarit and Loss Arcount bub shall
exclude reserves ser aside ror Euture raxarizn
anq there shall be deducted therefrom any dabit
balance on Cxnsolidaced Prsrciv and Less Asehunt
(except to the extent that such deduckion has
already veen made) and any arounts inclused
thereln attributahle to goodwill or other
intangible assehs;

(i11) adjustments shall be made to reflect any
variation in 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 capital alleotted shall he
treated as having been issued and any share
capital already called up or payable at any
future date within the following 12 months shall
be treated as already paid up. If the Company
proposes to issue any shares for cash and the
issue of such shares has been underwritten then
such shares shall be deemed to have been issued
and the subscription moneys (including any
premium) payable in respect thereof within the
following 12 months shall be deemed top have been
paid up;

(1v) when the aggregate amount of borrowings required
to be taken into accounu fur the purposes of this
Article on any particular day is being
ascertained, any of such moneys denominated or
repayable (or repayable at the option of any
person other than the Company) in a currency
other than sterling shall be converted for the
purpose of calculating the sterling equivalent at
the rate of exchange prevailing on that day in
London provided that any of such moneys s@all.be
converted at the rate of exchange prevailing in
London sSix months before such day if thereby such
aggregate amount would be les: (and.so that for
this purpose the rate of exclange shall be taken
as the middle market crate as at the close of
business).

(d) A certificate or report by the
Auditors for the time being of the Company as to the
amount of the Borrowing Limit or the amognt_oL any
borrowings or to the effect that the limit imposed by
this Article has not been or will not be excegded at
any particular time or times shall be conclusive
evidence of such amount or Eact Eor the purposes of
this Article.
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BoWer ot board oo Jeiegare the power to_make calls

n 162, i1 4ny uncalled capital of the Company is
included s v rnarzed by any mTrcgage or other
§ECUILEY, the Board may delegate to the persen in whose
SAVEML S el TN TIRge i osecuricy is execuked, or ko any
person in trust tor bhim, the power to make calls on the
menbers .r 123590t St Fucn uncalled capital, and to sue
in the name of the Company or otherwise for the
rtecovery ¢f woneys becoming due in respect of calls so
made and to give valid receipts for such moneys, and
the power s5 delegated shall subsist during the
continuance ¢f the mortgage or security,
notwithstanding any change of Directors, and shall be
assignable if expressed so to be.

Signing of cheques and similar instruments

103. All cheques, promissory notes, drafts,
bills of exchange and other negotiable or transferable
instruments, and all receipts for moneys paic to the
Conpany shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such manner
as the Board shall from time to time by resolution
determine.

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 in conjunction with
his office of Director on such terms as to tenure of
office, remuneration or otherwise as the Board may
determine, and he or any firm in which he is interested
may act in a professional capacity for the Company and
he or such firm shall be entitled to remunerat@on {by
way of salary, commission, fee, participation in
profits, pension, superannuation or otherwise) for such
services as if he were not a Director and such
remuneration shall be treated as part of the Company's
ordinary working expenses; PROVIDED that nothing hgrexn
contained shall authorise 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 - disciosure of
interest

105. (a) The provisions of Parkt Iv‘of the
1980 Act or any statutory re~enactment thereot oOr
modifications thereto applicable to the Company shall
be complied with in every respect.
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N (b) Subyect as ifaresard.
rorneending virecror sn
vffice trom contracting with the Company, or any otner
company n wmean rthe Cermeany may be interested ER R rTT
with regard to his tenure of any such other offxcé &;
clace ~t profic as is referred ©s in Ar-isle .4 Tz
thesg Articles or as vendor, purchaser ur otherwise.
Furtner, cublect, if 3and a5 required by Sec-i:n 48 or
the 1980 Ack., to the approval of the Company 1in general
meeting, and save as provided in Section 33 =S¢ “he 1980
Act, no §uch contract nor any other contract,
transaction or arrangement (whether or not constituting
a contract) entered into by ar on behalf of the
Comgany, or any other company in which the company may
be lnterested, in which any Director is in any way
directly or indirectly interested (whether through
persons connected with him as defined in Section 64 of
the 1980 Act, or okherwise) shall be liable to be
avoided, nor shall! any Director so contracting or being
so interested be liable to account to the Company for
any profit realised by any such contract, transaction
or arrangement. by reason of such Director holding that
office or of the fiduciary rela.ion thereby
established; PROVIDED that the natdre of his interest
(if not declared in accordance waith the provisions of
Article 107(c) of these Articles) has been or is
declared by him:-

! no virectag
daa B@ GiSsgua.L.iiaen ny nis

-k

-

(i) at the meeting of the Board at which the question
of entering into that contrackt, transaction or
arrangement is f£irst taken into consideration; or

(ii) if the Director was not at the date of that
meeting interested in the proposed contrack,
transaction or arrangement, at the next meeting
of the Board after he became s¢ interested; or

(iii) in a case where the Director became interested in
the contract, transaction or arrangement after it
is made, then at the next meeting of the Board
after he became so intereskted; or

(iv) if that contract, transaction or arrangement or
proposed contract, transaction or arrangement 1is
entered into or to be entered into not by the .
Company but by a company in which the Company 1s
interested as to one per cent or more of the
equity share capital of that company, at the next
meeting of the Board after the Direccor became
aware of his interest or the Company's inkerest
or of such contract, transaction or arrangemnent.

455\,



PROUVIDED that ne Direckor shall pe liable 0 Lne
Lomgany 1n respect Of any profit made by him or {oss

suffered by the Company as a re
arrangement o:i tranrsaction 1f he showx he rcask

[P RSES 5

sult of such contrace,

11t

teascnable steps &9 secure the Compsny's compliance

with ~he said Section 44 or if he shows rhatk 3

~ the

t}me the arrangenent was entured into he did not know
the relevant clrcumstances constituted a contravention

of the said Section 48.

Restriction on voting - quorum - matters upon which a

Director may vote

106: Save as herein provided, a Director shall
not vote in respect of any contract, transaction or
arrangement (whether or not constituting a contract) or
any proposal whatsoever in which he has any material
interest (whether direct or indirect or through persons

connected with him as defined in Section 84 of
Act), otherwise than by virtue of his interest
shares or debentures or other securities of or
otherwise in or through the Company, and if he
s0 his vote shall not be counted, nor shall he
counted in the quorum present upon a motion in
of any such contract, transaction., arrangement

the 1980
in

shall do
be
tespect
or

proposal. These prohibitions shall not apply to:-

(1)

(ii)

any contract, transaction, arrangement or
proposal under which a Director would or may
become entitled to underwrite or subscribe for
shares or debentures or other secuarities of the
Company or any of its subsidiaries ar any company
controlled by the Company PROVIDED that in the
case of subscription such entitlement to
subscribe is either:-

(a) available to any member of the public; or

(b) (if such entitlement arises because the
Director is a membecr of the Company or any
Subsidiary or any company controlled by
the Company) not preferential to that of
any other member of the Company ot any
such company;

any contrack, transaction, arrangement or
proposal for giving any Director any security or
indemnity in respect of money lent by him to or
obligations undertaken by him Eor the benefit of
the Compeny, or any company contpolled ?y the
Company, or for giving any security or indemnity
to any other person, firm or company for any
obligation of *the Company, or any company

s -
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{(i11)

{iv)

- M s " Al 3

:tgszgltguﬂny tne Gompany, in which that Directnaq
2TE240 L3 a35ured persanal liability 1n whoie
Ot 1n par®% whether under a guarantee or

irndamnity, Cr ooy oroviding
] s TY ¢ Or agreeing to provid
security or otherwise; ’ f ®

any con?ract, transaction, arrangement or
PLIBLS3. Linc2ining any other company in which
Fha; Director is interested directly or
indicrectly (and whether through a connected
person as defined in Section 64 of the 1980 act
2r otherwise) and whether as an officer or
sharehplder or otherwise provided that he
(;cqether Wlth any person or persons connected
with hhm as detined in the said Section f4) is
not th? owner of 1 per cent or more of such
company (any svuch interest being deemed for this
pgrposé to be a material interest in 21l the
Cilrcum.tances). A company shall be deemed to he
a company in which a Director owns 1 per cenkt or
more 1f and so long as {(but only if and so long
as) he|is (either directly or indirectly) the
holderi of or beneficially interested in 1 per
cent of more of any class of the equity share
capitaﬁ of such company or of the voting rights
availaple to members of such company. For the
purpose of this parsgraph there shall be
disregarded any shares held by a Director as bare
or cuslodian trustee and in which he has no
beneficial interest, any shares comprised in a
trust in which the Director's interest is in
reversion or remainder it and so icng as some
other person is entitled to receive the income
thereof, and any shares comprised in an
authorised unit trust scheme in which the
Director is intecrested only as a unit holder;

any pr%posal concerning tae adoption, _
modification or operation of a sup=zrannuation
fund or retirament, death, disability, sichness
or other benefit scheme under which he may
benefit and which has been approved by or is
subject to and conditiunal upon a?proval by the
Board bf Inland Revenue for taxation purposes;

any arkangement for the benefit of employees of
the Company or of any of its Subsiﬁigrles under
which the Director benefits in a similar mannerc
as the: employees.,

Qffices and employment — ruling on materiality - power

of members to amend provisions of this Article - notice

by 4 Director of his interest

107. (a) Where proposals are undet

consideration concerning the appointment {including
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friing ol ¥alylng the rerms of appointrenc: or 2 or
ST LALeTLRLS B3 CIIiCeS M erp. CvTents rL e tnae
Campany oroany comosay in which the Cumpany ts
interested, sudn priprsals may se divided ans
considered in relation to each Diractor sepacacely and
0 RuIn 233e gdacn f %he Lirect-rs o

-
Irsd Z.ngern2d i opoe

debarreq»ﬁgom voting by reason of being the holder of
or renecicially winterested in sne Fer cant Ly mare of
any -lass of the equity share capital of cthe relevant
corpany in which the Company is interaskted nr cf any
third company through which his interest is derived or
of the voting rights available to members of the
relevant'company) snall be entitled to vote (and be
counted in the quorum) in respect of each resolution
except that concerning his own appointment,

. (b) If any question shall arise at any
meeting as kLo the materiality of a Director's interest
or as to the entitlement of any Director to vote and
such question is not resolved by his voluntarily
agreeing to abstain from voting, such question shall be
referred to the Chairman of the meeting and his ruling
in relation to any Director (other than himsel?) shall
be £inal and conclusive except in a case where the
nature or extent of the interests of the Directo-
c¢oncerned have not been fairly disclosed. In * e case
of any question in relation to the Chairman, such
question shall be referred to and decided by the
Directors present at the meeting (other than the

Chairman), whose decision shall be final and conclusive.

(c) A general notice in writing given
to the Board by any Director to the effect that:~

(i) he is a member of a specified company or firm and
is to be regarded as interested in any contract
which may, after the date of the notice, be made
with that company or firm; or

(ii) he is to be regarded as interested in any .
contract which may after the date of the notice
be made with 2 specified person who is connected
with him (within the meaning of Section 64 of the
1980 Act)

shall (iF such Director shall give the same at 2
meeting o: the Board or shall take reasonable steps to
secure that the same is brought up and read at the next
meeting of the Board after it is given) be deemed to be
a sufficient declaration of interest in relation to any
such contract.

48.
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sisapplicacien of provisiung of Arkicles i
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% ko 107
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' 158. The provisions of Articles 104 to 107
vinclusive) of these Articles Mmay art any time Le
suspended or relaxed to any extent permitted by law,
rd eizner generally or in respect 2f any parrticular
contrackt, arrangement or transacktion and any
TLINSACILIN not duly authorised by reason or
contravention of any of those Articles may be ratified,
£0 the extent permitted by law, by the Company by
(rdinary Resolution in General Meeting.

Company not to make loans, quasi-locans or enter into
credit transactions with Directors or shadow directors
or conneckted persons.

109. Save as permitted by the Statutes, the
Boatd shall not

(i) make a loan or a guasi-loan or enter into a
credit transaction as a creditor for a Director
(including a shadow director) of the Company or
any person connected with such a Director; or

(ii) enter into any guarantee or provide securikty in
connection with a loan or quasi-loan or credit
transaction made by 2ny person for such a
Director or person so connected; or

(iii) take part in any arrangement whereby another
person enters into such a transaction in rgtgrn
for a benefit from the Company or any Subsidiary;
or

(iv) arrange for the assignment to it of any vights,
obligations or liabilities of any such loan orv
gquasi-loan to such a Directer or persons so
connected, save in every case as is provided by
Part IV of the 1980 Act; and

for the purposes of this Article the expressions .
"quasi-loan”, "credit transaction", “shadow director
and "connected person” snall have the meanings ascglbed
to them in sub-section (2) of Section 65, sub-section
(3) 0f 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 ot become
a director, managing director, manager ot other
officer, or holder of any place of profit under,
employee or member of, any other company which the
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AP RV T3y Control or an which it may be interested,
ok -

N .In UireCTtsr snall oe accountable tor any
Leauneration or other benefits received by him as a
direcnr. minziing directsr, manager or other officer
or polde; Of any place of profit under or employee or
s~erkber vroany suen ither company. The Board may
exercise the voting power conferred by the shares in
any Jtnel Chipany held or nwned by the Company, or
exercisoble by members of the Board as directors of
such other company, in such manner in all raespects as
it thinks £it (including the exercise thereof in Eavour
Of any resolution appointing members of the Board oc
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 voting or
providing for the payment of remuneration to the
directors, managing directors, managers or other
officers or employees of such company), and subject to
Articles 106 and 107 of these Articles any Director of
the Company may vote in favour of the exercise of such
voting rights in manner aforesaid, notwithstanding that
he may be, or be about to be, appointed 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
interested in the exercise of such voting rights in
manner aforesaid.

Pension and superannuation funds - chacitable
subscriptions

111. The Board may establish and maintain or
procure the establishment and maintenance of any
non-conktributory or contributory pension or i
superanpnuation funds for the benefit of, and give or
procure the giving of donations, gratuities, pensions,
allowances, disability benefits or emoluments to (or to
any person in respect of) any persons who are or were
at any time in the employment or service of the
Company, or cof any company which is a Subsidiary of the
Company or is allied to or associated with or
controlled by the Company or with or by any such
subsidiary or who are or were at any time Directors or
officers of the Company or of any sugh other company os
aforesaid, and hold or have at any time held any
salaried employment or office in the Company or such
other company, and the wives, husbands, widows,
widowers, families and dependants of any sgch persons,
and also establish and subsidise or subscribe to any
institution, association, club or fund calculated ko be
for the benefit of or to advance the interests and
well-being of the Company or of any such other_compagy
as aforesaid, or of any such person as aforesaid, ?n

30.



Ak pPaylents for or towards the insurance OrL any sugn
reLZons 4s anoredald, and sucscrine or qua:an—wn“w“ﬂ~$
tor any charitable or benevylent gbjeerts or Eég'anyu '
exbiibition, Lt ror any public, gereral :r sefyl mraee
andhdo any oflthe matters aforesaid, either alone widin
sandunctlin with any such twner cimpinv 33 3P rava: i,
Subject always, if the Statutes shall so tequire, £a
parciculars winh respect to the proposed pavoens o in3
disclosed ko the members of the Company and to the
propesal being appraved by the Company, any Dirpchnr
who holds or has held any such employment or office
shall be entitled to participate in and retain for his
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 ko 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 is allied to or
assoclated with or controlled by the Company or any of
its Subsidiaries unless the Group benefigially owns cr
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 said company.

Power to make provision for emplovees.

112. The Board is hereby authorised to sanction
(by resolution of the Board) the e;etcise of any peowar
conferred upon the Company by Section 74 of the 1980
Acc.

VACATION OF OFFICE OF DIRECTOR

Age limit

113. Any provisions of the Statutes inclu@ing
but not limited to Section 185 of the }948 Act which,
subject to the provisions of these AIEI?I?S, would have
the effect of rendering any person ineligible for X
appointment as a Director or liable to vacate office as
Director an account of his having reached any spec1f§ed
age or of requiring special notice or any other special
formality in connection with the appointment of any
Director over a specified age, shall apply to the
Company.

Vacatiun of office

1l4a. The office of a Director shall be wvacated
in any of the following events, namely:-

S1.



£1) st ne shall become prohibited b : ,
L N - y law trom a
353 Liilecter; ar acting
{11) TR CrAases to be a Dizector by virtue sr “he

1
Stacutes or is removed from office pursuant to
Tt ~Articles; or

(11i1) i ne s@ail resign by notice in Wwriting under hirs
hand left at or sent to the Registered Office or
1f ne shall tender his resignation and the
Pirecters shall resolve to accept the same; or

(iv) if he shall have a receiving order made against
him or_shall compound or make any arrangement
with his creditors generally; or

{v) if in England or elsewhere an order shal. pe made
by any court claiming jurisdiction in that behalf
on the ground (however formulated) of mental
disorder for his detention or for the appointment
of a guardian or for the appointment of a
receiver or other person (by whatever name
called) to exercise powers with respect to his
property or affairs; or

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

(vii) i1f notice in writing shall have been served upon
him signed by all his co-Directors, but so tha?
if he holds an appointment to an executive office
which thereby automatically determines such
removal shall be deemed an act of the Company and
shall have effect without prejudice to any claim
by either party against the other for damages for
breach of any contract of service between him and
the Company.

MANAGING AND EXECUTIVE DIRECTORS

Appointment of Managing and Execut;ve Directors -
Fxecutive Directors subject to retirement by rotation.

115. The Board may from time to timg appoint
any one or more of their hody to any executive oﬁﬁlge,
including the office of Managing Director oI Executive
Director for such period and on such'terms_(as to
remuneration and otherwise) as it thinks Eit and "y
subject to the provisions of any contract between him

52.
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€ SuCn apomipomenkt or vary tne

23 :LL?CSZL ™ oagplinted whiiae
noct be subject to retirement
py rotation and gnali e t3ken 1nts account in
determining the rotation or recirement of Directors,
AOY CITRITUED VAT L4 3cpuinted S5 any execurive office,
rnciuding tne atrcice of Managing Director or Executive

Director, sna:l ez susject t& the sare provisions as to
resignakion ¢r removal as the other Directors and his
appointrent shall automatically detecmine if he ceases
from any cause to be a Director or (without prejudice
Lo the terms Of any contract of service between him and
the Company) if the Board resolves that his term of
office as Managing Director or other executive office
be determined. Any resignation from office given by a
Director to the Company pursuant to the provisions of
sub-paragraph (ii) of Article 114 of these Articles
shall have effect without prejudice to any claim by
either party against the other for damages for breach
of any contract of service between the relevant
Director and the Company.

T

Remuneration for special or additional services

1ls6. 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 performs services any of which in the opinion
of the Board are beyond the attention 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 remuneration (whether by way of §alary,
commission or participation in profits or o;heLw1se)
beyond that payable to him under the provisions of
Article 95 of these Articles (if any) as the Board may
determine.

Powers of Managing and Executive Directors

117. The Board may entrust to and confer upon
any Director appointed to the office of Managilng
Director or Executive Director or other executive
office any of the powers exercisable by them as a Board
other than the power to make calls or forfeit shares,
upon such terms and conditions and with any such
restrictions as they think f£it, and either collaterally
with or to the exclusion of their own powers, and may
from time to time revoke, withdraw or vary all ot any
of such powers.
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ROTATION OF DIRECTORS
une-third of the Directars to retire annually

~lls. Subject to the provisions »f thess
Atticles, oge-third 3L the Directors ror +he =1me
being, or, if their number is not 3 or u« multiple of 3
the number nearest to but not exceeding sne-third, ‘
shall retire from office at the Annual General Meeting
in every year; PROVIDED always that if ia any vear the
number of Directors who are subject to retirement by
rotation shall be 2, one of such Directors shall
retire, and if in any year there shall be only one
Director who is subject to retirement by rotation. that
Director shall retire. The Directors to retire by
rotation shall include (so far as it is necessary to
obtain the number required} any Director who wishes to
retire and not ocffer himself for re-election.

Retiring Director to hold office until dissolution of
meeting

119, A Director retiring at a meeting shall:-

(1) retire forthwith where a resolution is passed to
elect some other person in his place or a
resolution for his re-election is put to the
meeting and is lost; or

(ii) continue in office without break if he is

re—elected or is deemed to have been re-elected;
or

(iii) otherwise retain office until the dissolution of
that meeting.

Directors who retire by rotation - retiring Director
eligible for re-appointment

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

Reappointment of a retiring Director

121, The Company at the mgeting at which a .
Director retires under any provision of these Argég es
may by Ordinary Resolution £ill up the vacated office



by appuxn:inq the retirinag recror or {sublrect to the
PUEVLISIUNS JL =02 ST3LULBS) ZITe "~nef zarien mnzracy,
and in defaullk the reticing Director, if willing to
ict, shall be lesmed =e have neen f2=-3cg2inced, except
in any of the following cases:- )

(1) where at such meeting it is expressly resolved
not 25 Frll up suen Sffice; or

(ii1) a resolution for the re-election 5f such Director
1s put to the meeting and is lost; or

(iii) where such Director has given notice in writing

to the Company prior to the meeting that he is
unwilling to be re-elected; or

(iv) where the default is due to the moving of a
resolution in contravention of the next following
Article; or

(v) where such Director has attained any retiring age
applicable to him as Director.

Each re-appointment to be voted on separately

122, At a general meeting a motion for the
appointment of 2 or more persons as Directors of the
Company by a single resolution shall not be made unless
a resolution that it shall be so made has been first

agreed to by the meeting without any vote being given
against it.

Notice required of an intention to propose a new
Director

123. No person other than a Director retiring
at the meeting shall, unless recommended by the Board
for appointment, be eligible for appointment to the
office of Director at any General Meeting unless, not
less than 6 nor more than 48 clear days before the.day
appointed for the meeting, there shall have been given
to the Company at the Registered OEEice_and not
withdrawn prior to the time of the meeting:-

(i) notice in writing by some member duly qualified
to be present anu vote at the meet}ng for which
such notice is given of his intention ko propose
such person for appointment; and

(ii) notice in writing signed by the person to be
proposed indicating his willingness to be
appointed.
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123, Uithout prejudice to the next f
Ar-icle, tae Uompary may frem rire knd Lire b
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Appointment of Direckor to fill a casual vacancy -
retirement at next following Annual General Meeting -
removal of Director by Ordinary Resolution. -

125, The Board shall have power at any time,
and from time to time, to appoint any person to be a
Director, either to £ill a casual vacancy or as an
additional Director, but so that the total number of
Directors shall not at any time exceed any maximum
number (if any) f£ixed in accordance with these
Articles. Subject to the provisions of these Articles,
any Director so appointed shall hold office only until
the next following Annual General Meeting, and shall
then be eligible for re-appointment. Any Director who
retires under this Article shall not be taken into
account iIn determining the Directors who are to retire
by rotation at such meeting.

Removal of Director by Ordinary Resolution

126. The Company may, by Ordinary Resolubion of
which Special Notice has been given in accordance with
Section 142 of the 1948 Act, remove any Director before
the expiration of his pericd of office, and may, by an
Ordinary Resolution, appoint another person in his
stead, The person so appointed shall be subject to
retirement at the same time as if he had become a
Director on the day on which the Director in whose
place he is appointed was last appointed a Director.
Nothing in this Article shall be taken as depriving any
Director removed hereunder of his right to claim
compensation or damages in respect of the termination
of his appointment as a Director or of any execuylve
appointment ipso facto terminating with his appointment
as a Director.

ALTERNATE DIRECTORS

A Director may appoint an alternate - power_of
aiternate - approval of alternate by two thirds
majority -~ revocation of appointment of alternate =
remuneration of alternate,

127. Any Director may, by writing under his
hand, appoint any other Director or appoint any other
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person (whether a wember of tpe Compan
nis alterngte; and every suen 3it Pany or not) to pe

to his giving to the Company an

. A - may be v .
be entitled £o notice of meetings of th:eééjgdupgﬁdh;g)
attend and vokte as 2 Directer at any such meeting at
which the Director appointing him is not personally
present and generally at such meeting to have and

exercise all the powers, rights, duties, and
authoricies (other than the power to appoint an
alternate) of the Director appointing him; PROVIDED
always that no such appointment of any person not heing
a Director shall be operative unless or until 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 time revoke the appointment of an
alternate appointed by him, and appoint another person
in his place (subject always to the proviso to the last
preceding sentence) and if a Director shall die or
cease to hold the office of Director the appointment of
his alternate shall thereupon cease and determine;
PROVIDED that if any Director retires whether by
rotation or otherwise but is re-appointed by the
meeting at which such retirement was due to take effect
or is deemed to have been re-appointed by the meeting
at which such retirement was due to take effect, any
appointment made by him pursuant to this Article which
was in force immediately prior to his retirement shall
continue to operate after his re—-appointment as if he
had not so retired. Any appointment or revocation
under this Article shall be effected by notice in
wrtiting under the hand of the Director making the same,
and any such notice if sent to or left at the
Ragistered Office snall be sufficient evidence of such
ruvacation, Fvery such alternate shall be an officer
>¢ the Compunv and shall alone be responsible to the
Company for his own acts and defaults, and he shall not
be deemed to be the agent of the Director appointing
him. The remuneration of any such alternate sha;l be
payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion (if
any) of the last mentioned remuneration as shall be
dgreed between such alternate and the Director
appointing him.

PROCEEDINGS OF DIRECTOQORS

Meetings of the Board - determination of questions -
Chairman's casting vote - convening of meetings.

128. The Bgard may meet for the dgspatch gf
business, adjourn and otherwise.rggulate its meetings
8s 1t thinks fit. Questions arising at any meeting
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entitled, in the absence of his apgoiﬂzggr Ega;l o
Secirars vate on behalf of the Director hé is
representing in addition to his own vote. A Directpr
may, and the Secretary on the tequisition of a Director
shall, at any time summon a meeting of the Board. It
shall not be necessary to give notice of a meeting of
the Board to any Director for the time being absent
frew the United Kingdom, but where such Director has
appointed an alternate, due notice of such meeting
shall De given to such alternate either personally or
by sending the same through the PosSt addressed to him
at the address in the United Kingdom given by him to
the Company. MNotice of a Board meeting shall be deemsd
to be duly given to a Director 0r an alternate Director
if it 1s given to him personally or by word of moukth or
sent in writing te him ak his last known address or any
other address given by him to the Company for this
purpose. A Director or an alternate Director may waive

notice Of any meeting eitherc prespectively or
retrospectively.

Quorum

129. The quorum necessary for the transaction
of the business of the Board may be fixed 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 in a quorum but so that no less than 2
individuals shall constitute the quorum.

Directors empowered to act unless number falls below
prescribed minimum

130. The centinuing Directors or a sole
continuing DRirector may act notwithstanding any
vacancies in their body, but if and so long.gs the ber
number of Directors is reduczd below the.mluimum numbée
of Directors fixed by or in accordance with LhEiﬁe
Articles, or fixed as the guorum necessary for
transaction of the business of the Boarg,ftgethe
Continuing Directors or Director may ac bod e of
Purpose of filling up vacancies in theilc obit o
Summoning General Meetings of the Companzérs e
any other purpuse. If there be no Dlrecv IS O mers may
Director able or willing to act, then ani L nting
summon a General Meeting for the purpose 0
Directors.
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131. The Directors
time %o tine elect ans remcve a Ch
meetings and one or more Deputy Chair .

N . ia
meetings and deterpine Ene perisg rn- wgigf their
respectively to hold office, The cpos . ooo
absence cne of the Deguty Chairmen Shall presige 3- 311
5 ot rd, but if there be no i )
Deputy Chairman or if 4 i
Chairman nor any Deputy Chairman be present 1111
e . ? and willin

to act within 15 minutes after the time appointeg for ’
nolding the same, the Directors p;
of their number to be Chairmanp o

dirruan a7 Thnelr

Validity of written resolution of Directors

132. A resolution in writing signed by ail the
Directors for the time being in the United Kingdom, if
constituting a majority of the Board or by all the
members of a committee for the time being shall be ag
valid and effective as a resolution passed at a meeting
of the Board or, as the case may be, of such committee
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 Director Ffor
the time being appointed as alternate 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 Director is 50 appointed,

Powers of a quorum of Directors

133. & meeting of the Board for the time being
at which a quorum is present, shall be competent £o
exercise all powers and discretions for the time being
exercisable by the Board.

Appointment of committee of Directors

*134. The Board may delegate any of itisgz:ers
to committees consisting of such person or pe
(whether Directors or members of the Companglor‘gotaeas
it thinks fit. Any committee so formed sha éolany
€Xercise of the powers so delegated, confggg bo
fegulations that may be imposed on it by the

* Article amended pursuant to Special Resolutilon
Passed on 29th April 1988, irects
Any committee shgll have power unless ghﬁngifﬁhg il
Otherwise to co-opt as a member or mem eerson or
Committee for any specific purpose any per
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Chairman of rhe Boayc

. 131: T@e Directors (if Shey think fit) may from
time Lo tize elect an? Lérove 3 Cnairran f speir

meet@ngs and one or more Peputy Chairman of the)r
meekings and determine sne PerLod f£i: waizn -nav are
respectively to hold office. The Chairman or in his
absegce 2ne of the Deputy Chairmen shail preside an ail
meetings of the Board, but if there be no Chairman or
Deputy Chairman or if at any deeting neither the
Chalrman_nor any Deputy Chairman be present and willing
Lo act within 15 minutes after the time appointed fnr
holding the same, the Directors present may choose ang
of their number to be Chairman of that meecing,

Validity of written resolution of Directors

132, A resolution in writing signed by all the
Directors for the time being in the United Kingdom, if
constituting a majority of the Board or by aiil the
members of a committee for the time being shall be as
valid and effective as a resolution passed at a meeting
of the Board or, as the case may be, of such committee
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 commikttee
concerned. The signature of an alternate Director for
the time being appointed as alternate 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 Director is so appeointed.

Powers of a quorum of Directors

133. A meeting of the Board for the time being
at which a quorum is present, shall be competgnt Lo
exercise all powers and discretions for the time bheing
exercisable by the Board.

Appointment of committee of Directors

*134. The Board may delegate any of its powers
to committees consisting of such person Or persons
(whether Directors or members of the Company or not) as
it thinks fit. Any committee so formed shall, in the
exercise of the powers so delegated, conform to agy
regulations that may be imposed on it by the Board.

* Article amended pursuant to Special Resolution
passed on 29th April 1988. .
Any committee shall have power unless the Bogrghdlrccts
otherwise to co-opt as a member or members 0 ore
committee for any specific purpose any person
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Persons whether or not they are Directors or members of
-ne Lompany. < he number of any sucn co-opted persons
mustrpe less than one-half of the total number of the
cormittee and no resolution of the committee shall be

ectective unless the majority of the members of the
Uomitn2e present at the relevant meetings are
Directors.

Delegation of powers to a Director.

.135. The Board may entrust to and confer upon
any Director any of the powers exercisable by it upon
such terms and conditions and with such restrictions as
1t thigks fit, and either collaterally with, or to the
excluslon cf, its own powers, and may from time to time
revoke or vary all or any of such powers but no person
dealing in good faith and without notice of such
revocation or variation shall be afFected thereby.

Proceedings of a committee of Directors

136, The meetings and proceedings of any such
committee consisting of 2 or more persons shall be
governed by the provisions of these Articles requlating
the meetings and proceedings 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 Articles.

Validity of acts of the Board or of a committee of the
Board

137. 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 of as a
member of any committee of the Board shall
notwithstanding it be afterwards discovered that there
was some defect in the appointment of any_such
Director, or person carrying out such duties as
aforesaid, or that they or any of them were
disqualified from holding cffice, or had vacated .
office, or were not entitled to vote, be as valid as 1
every such person had been duly a9901pted and was
qualified and had continued to be a Director ot 2‘tl*d
member of any relevant committee and had been entitle
to vote,

MINUTES
Minutes

138, The Board shall cause minutes to be made:-
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(1) Gt ali appointirents of aff ‘
! : -3 U7 Ofricers and comm eag
vade Ty mne poard: ind mittees

(11) 2t the napes of rhe Diractirs (and any airernate
Dlrecgors) present at each meeting of the-Bo;ré
and 35 3ny commizres ~: %2 Board and the nare of
any membgr of a committee who is not a Director']
but wha is presesnc ar any meecing of =ne

appropriate committee of the Board; and

(iii) 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.

Any such minutes if purporting to be signed by the
Chairman of the meeting 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

Statutorvy Registers

139. The Company shall keep and make available
for inspection as required by the Statutes copies or
memoranda of the service contracts of Directors )
(including shadow directors as defined in sub-section
(1) of Section 63 of the 1980 Act), a register of
Directors' interests in shares or debentuces of the
Company (or any other body corporate, being the .
Company's Subsidiary) and all other registers which the
Company is required by the Statutes to keep and to be
available for inspection and such contracts, memoranda
and registers shall be kept ak the Registered Office
(oxr, as permitted by the Statutes, at any other place
or places specified by the Board, of which such notice
as is required to be given by the StaFutes.has been
duly given to the Registrar of Companies) in the form
required or permitted by the Statutes and gach sugh ]
document or register shall be open to the inspection oF
any member or holder of debentures of the Company ordo.
any person acting on behalf of the Department of Trade
between the hours of 10 a.m. and noon on each day
during which the same is bound to be open Eo_rd
inspection pursuant to the Statutes. The sai o
documents and registers shall (if required by ? oach
Statutes) also be produced at the commencement g
Annual General Meeting and shall remain open an to any
accessible during the continuance of the meeting

person attending the meeting.
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Appointment of and acts of the Secretary

140, (a) The Secretary shall be appoi
‘ } inted
the Bharxd £2r such term, at such re::"sﬂ.mfu:_-r:“‘"Ep oY

> R C S aniTn 3ind upnan
such copdltlons as 1t may think £it; and any Secretary
so appointed may be removed by the Board. ou- wizhout

prejudice to any claim which such Secretary may have
agalnst the Company.

‘ (b) No person shall be appointed to the
office of Secretary or joint Secretary after the date
of the adoption of these Articles unless he shall be a
person who 1s at all times whilst in office a person
duly qualified in accordance with the provisions of
Section 79 of the 1980 Act.

(c) Anything by the Statutes or by
these Articles required or authorised to be done by or
to the Secretary may, if the office is vacant or there
is for any other reason no Secretary capable of acting,
be done by ¢r to any assiskant or deputy Secretary or
if there is no assistant or deputy Secretary capable of
acting by or to any officer of the Company authorised
generally or specially in that behalf by the Board;
PROVIDED that any provision of the Statutes or of these
Articles requiring or authorising a thing to be done by
or te a Director and the Secretary shall not be
satisfied by its being done by or to the same person
acting both as Director and as, or in the place of, the
Secretary.

THE SEAL

Custody and use of the Seal

i4l. The Board shall provide for the safe
custody of the Seal and any Securities Seal and any
other Official Seal and no such seal shall ever bea
affixed to any instrument except by the authority of a
resolution of the Board or of a committee of the Board
authorised by the Board in that behalf; and such )
authority may he of a general nature apd nezed not appdy
only to specific documents oOr transactlgns. Thg Boar
may from time to time make such regulgtlons as lthsees
£it (subject to the provisions of grglcle 12 of t gs?
Articles in relation to share certlflcatgs.and Article
17 of these Articles in relation to qertxfzcages gﬁ
debenture stock or any other securities constltupxgg
the share or loan capital of the Company) dgterglnlng
the persons and the number of such persons 1in ¥ Oiie o
presence the Seal shall be used, and until otherw
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detecmlned the Seal shall be affixed in the presence ¢t
sne Dir=2tor and the Secretarty ¢ or 2 Directcors or of
one Director and such other person as the Board may
3PpPOLRC CJr the purpose and in favour of any purchaser
or person bona fide dealing with the Company the
silgnz-iles af such persons shall be conclusive evidence
of the ract tnat the Seal has been properly affixed.

Securities Seal and Official Seal for use overseas

142, 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 detecmine,
and the Company may by writing under the Seal appoint
any agent or committee abroad to be the duly authorised
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 f£it. Wherever in these Articles referance is
made to the Seal, the reference snall, when ind so far
as may be applicable, be deemed to include any such
Official Seal or Securities Seal as aforesais.

AUTHENTICATION OF BOQCUMENTS

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

143. Any Director or the Secretary or any
person appointed by the Board for the purpose spall
have power to authenticate any documents afﬁectxng the
constitution of the Company and any resolutions passed
by the Company or the Board or any committee of the
Board, and any books, records, documents and accounts
relating to the business of the Company, and by
certifying copies rherecf or extracts tharefrom as true
copies or extracts; and where any books, records,
documents or accounts are elsewhere than at the )
Registered Office the local manager oOf other officec gf
the Company having the custody thereof shall be ggemeA
to be a person appointed by the Board as afore¢sald. A
document purporting to be . rpy of a resclution, or
extract from the minutes ot a meeting, of the Cogpﬁng
or of the Board or any committee of the_doard_whlc is
certified as aforesaid shall be_concluszve evidence tge
favour of all persons dealing with the Companxlupogssed
Faith thereof that such resolution has been duly pte e
or, as the case may be, that such resolution, “é?“ e o
extract is a true and utcurate record of proceedli g3

a duly constituted meeting.
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IVIDENDS

Distribution of orofits

144.  The Company may by Ordinary Resolution
declare dividendsz and such dividends snall ke paid =z
the membegs_ln accordance with their respective rights
and prioritiles, that s to say, in paying 3 dividend on

Lhe Ordinary Shares; PRQVIDED that

(i) no such dividend shall exceed the amount
recommended by the Board;

(ii) 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) of
Section 39 of the 1980 Act};

(iii) a dividend or other distribution (as so defined)
sha.i only be declared or made at any time 1f at
that time the Company's net assets (as defined in
sub-section (4)(c) of Section 87 of the 1980 Act)
are not less than the aggregate of the Company's
called up share capital and its undistributable
reserves (as defined in sub-section (2) of
Section 40 of the 1980 Act); and

(iv) generally no dividend or other distribution (as
so defined) shall be declared or made otherwise
than in accordance with the provisions of the
Statutes as they from time to time apply to the
Company.

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

145, Subject to the rights of persons,'ig any,
entitled to shares with special rights as to dlyldends.
all dividends shall be declared and paid according to
the amounts paid up or credited as paid_up on the
shares in respect whereof the dividend is paid, but no
amount paid up on a share in advance of calls §ha11 be
treated for the purposes of this Article as paid up on
the share. All dividends shall be apportioned anq paid
pro rata according to the amounts paid up ot credxtgd
as paid up on the shares during any portion ot go:thns
nf the period in respect of which the dividend 15 paid,
except that if any share is issued on terms proyldlng
that it shall rank for dividend as if paid up (in whole
or in part) as from a particular date, such share shall
rank for dividend accordingly.
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Interim dividends

146, Subject to the provisos contained in
Arricle 144 of these Articles and to the provisions of
the Statutes as they from time to time apply to the
Company, the Board may

{a} Erom time to time pay to the members such interim
dividends as appear to the Board to be justified
by the profits of the Company;

(b) pay half yearly or at other suitable intervals to
be settled by the Board any dividend expressed to
be payable at a fixed rate if it is of the
opinion that the profits of the Company justify
the payment;

(c) if at any time the share capital of the Company
is divided into different classes, declare and
pay interim dividends in respect of those shares
in the capital of the Company which confer on the
holders thereof deferred or non-preferred rights
as well as in respect of those shares which
confer on the holders thereof preferential rights
with regard to dividend

and PROVIDED that the Board acts bona fide the
Directors shall not incur any responsibility to the
holders of shares conferring a preference for any
damage that they may suffer by reason of the payment of
an interim dividend on any shares in the capital of the
Company having deferred or non-preferred rights.

Record dates for dividend payments and capitalisation
distributions

147. Any resolution resolving to pay a dividend
on shares of any class, whether a resolution of the
Company in General Meeting or a resolution of the
Board, may specify that the same shall be payable to
the persons registered as the nolders of such shares at
the close of business on a particular date,
notwithstanding that it may be a date pricr to that on
which the resolution is passed, and the d%vidend sh§L1
be payable to them in accordance with their respective
holdings so registered, but without prejudice to the
rights of transferors and transferees of any such
shares inter se in respect of such dividend. The
provisions of this Article shall mutat@s mutandis apply
to distributions by way of capitalisations to be
effected pursuant to Article 156 of these Articles.



neduction from dividends of unpaid calis

148. The Beoard may deduct from any dividend or
sther monevs payable to any member on or in respect of
a share all sums of money {if any) presently payable by
him Zo -ne Csmpany on account of calls or otherwise in
relation to any shares of the Company.

Company may retain unclaimed dividends

149, The payment by the Board of any unclaimed
dividend nr other moneys payable on or in respect of a
share into a separate account shall not constitute the
Company a trustee in respect t sreof. All unclaimed
dividends or other moneys payawle on or in respect of a
share may be invested or otherwise made use oOf by the
Board for the benefit of the Company until claimed; but
so that any such dividend unclaimed after a period of
12 years from the date of declaration (in the case of a
dividend) or the date when the same fell due (in case
of such other moneys) shall be forfeited and shall
revert to the Company. No dividend shall bear interest
as against the Company.

Dividend warrants

150. any dividend or other moneys payable on or
in respect ot a share may be paid by cheque or warrankt
sent through the post to the registered address of the
member or person entitled thereto, and in any case
where 2 or more persons are registered as the joint
holders of a share to the registered address of the
joint holder who is first named on the Register, or to
such person and such address as the member or all joint
registered holders may in writing direct. In the case
where 2 or more persons are entitled to a share in
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 this Article shall be
sent to the address recorded in the Register as the
address of the first named of such persons or to such
person and such address as all the persons may in
+riting direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is
sent or of such other person as the holder or joint
holders or persons entitled may in writing direct, and
payment of the cheque or warrant, if purporting to be
duly endorsed, or where unendorsed appearing to have
been duly paid by the banker on whom it is drawn, shall
be a good discharge to the Company. Every such cheque
or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

66.



Any jolnk holder may give receipt for a divy

151. If several persons are reaj
o s egistere
joint holders 2€ a share or are encitlgﬂ fne'g*és'ihe
consequence of the death, bankruptcy ar méntélbd ¢
of the nolder or by operation of law 1t anv jRorder
event, any one of them may give effectual
any dividend or other moneys payable
of the share.
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¥ Company not obliged to send dividend warrants to
untraced shareholders T

. 151Aa. (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 in respect of dividend payments or other
monies payable to any member entitled thereto in
respect of any shares registered in his name if during
the immediately preceding period of 12 years such
member has not encashed any dividend warrant or chegue
sent to him at the address appearing against his name
in 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 instructed the
Company to pay dividends otherwise payable to him at
his registered address) PROVIDED that at least 3 such
warrants or cheques have bien sent during the relevant
period of 12 years and PROVIDED that the Company shall
be obliged to re-commence sending such wartrants or
cheques immediately after receipt of written
notification signed by the member of his intenkinn ko
encash such warrants or cheques sent to him (or as he
shall instruct) thereafter,.

- MNP AFEEING TS B AT S T s O

(b) The Board may exercise the powers
of the Company conferred by paragraph (a) of this
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 membey by recordeq
delivery post of the Company's intention ko exercise
such powers.

Payment of dividend in specie

152. A General Meeting declaring a d}Vldend
may, only if the Board has so recom@endeq, dlreﬁt |
payment of such dividend wholly or 1n_part by tle ; T
distribution of specific assets, and in particular o 1

* New Article adopted pursuant to Special Resolution
passed on 29th April 1988.

67.
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paid-up shares, dgbentures or debenture stock of any
JLper CompaEny Or in any one or more of such ways, and
the Bonard shall give effect to such resolution; and
where any difficulty arises in regard to the
atstiibution it may settle the same as it thinks
xpraieat and in particular may issue fractional
certifiuntes, and may £ix 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, in
order %o adjust the rights of members, and may vest any
specific assets in trustees upon trust for the persours
entitled to the dividend as may seem expedient to the
Board, 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 it thinks fit.

Company may withhold dividends £rom personal
representatives

153. The Board may retain the dividends payable
upon shares in respect of which any person is under the
provisions as to the transmission of shares
hereinbefore contained entitled to become the
registered holder, or which any person is under those
provisions entitled to transfer, until such person
shall become the registered holder in respect of such
shares or shall transfer the same. Upon such person
either becoming the registered holder of such shares or
transferring all such shares, the Company s@all pay.
without interest, the dividends (if any) which have
been retained on such shares; PROVIDED that such shares
are fully paid, or if partly paid that the Company has
no lien on any such shares.

RESERVES

Board may carry profiks to reserve - investment of
reserves - carry forward of profits.

154, The Board may, before recommending any
dividend, whether preferential or otherwise, carxy to
reserve out of the profits of the Company (including
any premiums received upon the issue of debentures oOr
other securities of the Company) such sums as they
think proper as a reserve Oor reéserves which shall, at
the discretion of the Board, be applicable for any
purpose to which the profi?s of the Company may be .
properly applied, and pending such appllgatlon may .

Ehe like discretion, either be employed 1n the business
of the Company or be invested in such investments other
than shares of the Company as the Board may from time
to time think fit. The Board may also without placing

68.
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If£ at any time the net assets (as definegd
1n sub-S5ecktion (4)(c) aof Section 87 of the 1980 Act) of
zne Corpany are half 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 is known to any Director of the Company, duly
convene an Extraordinary General Meeting of the Company
for a dake not later than 56 days from that day for the
purpose 0L considering whether any, and if so what,
measures should be taken to deal with the situation.

CAPITALISATION OF PROFITS

Capitalisation issues

156. (a) The Company .n General Meeting may
upon the recommendation of the Board at any time and
from time to time and subject as hereinafter previded,
by Ordinary Resolution resolve:-

(i) ko capitalise any undivided profits of the
Company (whether or not the same could have been
distributed as dividend under the provisions or
Article 144 of these Articles and including
profits carried forward or standing to any
reserve) or any sum carried to reserve as a
result of .he sale or revaluation of the asse¢ -
of the Company (cther than goodwill) or any ¢ ¢t
thereof or any sum standing to the credit of the
Company's Share Premium Account or any Capital
Redemption Reserve Fund;

(ii) 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 amongst them had the same been applied
or applicable in paying dividends and in the same
proportions and to apply such prcefits or sum on
their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any
shares, debentures or other securities held.by
such members respectively, or in paying up in
full unissued shares, debentures or other
securitins of the Company of a nominal amount
equal to such profits or sum, and to allot and
distribucte such shaires, debentures or other
securit.es credited as fully paid up, to and
amongst such members. or as they may direct, 1in
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the proportion aforesaid, or partly in one way
and partly in the other;

(iii) that any shares alloftted under =nis article o
any member in respect of a holding by him of any
partly-paid Ordinary Shares snall, 53 long as
such Ordinary Shares remain partly-paid rank for
dividends only to the extent thzt sucn
partly-paid Ordinary Shares rank for dividend

PROVIDED that the Share Premium Account and the Capital
Redemption Reserve Fund and any such profits which
could not have been distributed as dividend under the
provisions of Article 144 of these Articles may, for
the purposes of this Article, only be applied in the
paying up of unissued shares to be issued to members
credited as fully or partly paid and that no unrealised
profits shall be applied in paying up any debentures of
the Company or any amounkt unpaid on any share in the
capital of the Company.

(b) This Article is subject to any
special conditions which may be attached to any shares
hereafter issued, or upon which any shares may for the
time being be held.

Board to effect capitalisations

157. Wnenever a resolution is passed in

pursuance of Article 156 of these Articles the Board
shall:-

(1) allot unissued shares, debentures or other
securities of the Company, as the case may be, to
the amount authorised by the resolution credited
as fully paid up amongst the holders of the
shares entitled to participate therein as nearly
as may be in the proportion in which such profits
or sum would have been divisible amongst them had
the same been applied or applicable in paying
dividends and in the same proporticns with full
power to the Board to make such provisions by the
issue of fractional certificates or otherwise as
they think fit for 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 bhe entitled to the said
shares, debentures or other secucities of the
Compary into an agreement with the Company
providing for the allotment to them in the
proportion aforesaid credited as fully paid up as
aforesaid of the shares, debentures or other
sgcurities authorised by the resolution to be
distributed amongst them, and any agreement made
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updeg such authority shail be eftective and
binding .n a.} rpe holders oF the sa:d shares,
deben;ures Or Other securities of the Company for
the time £21ng; and the Boird 5hall have bowec
ggnera%Ey £o do all acts and things required to
give efiel% ko such resolurions as aforesaid,
Whenever On any issue of shares, debentures or
othgr Securities of the Company in pursuance of
ﬁrtlc}e 156 of these Articles the value of a
tract1pnal entitlement thereof shall 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 avery
such fractional entitlement amounting to less
than £2.00 shall belong to and be vested in the
Company. For the purpose of giving effect to any
such sale, the Board may authorise some person to
transfer the securities sold to the purchaser
thereof and the purchaser shall be registered as
the holder of the securities comprised in any
such transfer and he shall not be bound to see
the application of the purchase money nor shall
nis title to the said securities be affected by
any irregularity or invalidity in the proceedings
relating to the sale; or (if the resolution so
specifies)

apply such profits or sum on behalf of the
members entitled thereto in paying up the
amounts, if any, unpaid on any shares, debentures
or other securities held by such members.

ACCOUNTS

Keeping of accounts and retention of accounting records

158. The Board shall cause to be kept proper

accounts and accounting records in accor@ance wi@h the
requirements of the Statutes and in particular with

respect to:-

(1)

(11)

(iii)

(iv)

all sums of money received ang exp:gdad by the
Company Erom day to day apd the ma ers 1in
respecg of which the receipt and expenditure take

place: and

all sales and purchases of goods and services by
the Company; and

khe assets and liabilities of the Company; and

all statements of stocktakinas whenever made.
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159. The bonks af accou

records shall na oot nt and sccounting

other place is =pae Blsrn ~ﬂ‘n&§ £1 ;.4

) 2LErz ooal t1%, 3n3 shall W
gﬁfggzﬁstgflrﬁpe;Elon by the Directors and any géhZia
oLt : eﬁLuwpany. 42 memper (other than an
OtLicer of the Company) shall have any right of
Inspecting dny account or Eook or document of the
Company except as conferred by the Staéutes or as

authorised by & >
Meeting. Y khe Board or by the Company in General

Accounts to be jaid before general meetings

160. The Directors shall from time to ti i
accordance wi;h the provisions of the st?tutes? ggﬁs;n
to be prepared and to be laid before the Company in
General Meeting such Profit and Loss Accounts, Balance
Sheeys: Group Accounts (if any) and Reports as are
specified in the Statutes.

Auditors' Report

161. .The Auditors' Report shall be read before
Fhe Company in General Meeting and shall be open to
lnspection as required by the Statutes.

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

162. A printed copy of the Directors' and
Auditors' Reports accompanied by nrinted 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 Meeting, be delivered or
sent by post to the registered address of every member
and holder of debentures or debenture stock of the
Company and to the Auditors and to every other person,
if any, who is entitled by these Articles or the
Statutes to receive copies of such documents and/og
notices of meetings from the Company. Upon a listing
of all or any of the shares or securities comprising
the share or loan capital of the Company being for the
time being granted on The Stock Exchange (or on any
other stock exchange in the United Kingdom or
elsewhere), the required number of copies of each qE
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
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doE?T?nEs_;o whom a copy has not been sent shall be
entit.ed = receive a 5By free of charge on
application at the Registered Office,

éggigggmgggggnts approved at Annual Gene
be conglusive ST T e

153. Every Account of the Directors or Balance
Sheep when audited and approved by an Annual Genera?l
Mgetlng shall be conclusive RXcept as regards any error
discovered therein within 2 months next after the
approval thereof. Whenever such an error is discovered
within that period, the Account or Balance Sheet shall
forthwith be corrected and thereupon shall be
conclusive.

AUDIT

Appointment of Auditors

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

Accounts to be audited annually

165, Once at least in every year the Accounts
Oof the Company shall be examined and the Balance Sheet,
Profit and wnss Account and the Group Accounts, if any,
reported upon by an Auditor or Auditors.

Validity of acts of Auditors

166. Subject to the provisions of thg Statutes,
all acts done by any person acting as an 5ud1t9r shall,
as regards all persons dealing @n good faith with the
Company, be valid, notwithstanding that there was some
defect in his appointment or that he was at the time of
his appointment not qualified for appointment.

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

7. The Auditor shall be entitled to attend
any Geigral Meeting and to.receive all notices oE?and
other communications relating to any-Generaé ?eeblng
which any member is entitled to receive, ag tho e
heard at any General Meetlpg on any part_o :uditdf
business of the meeting which concerns him as or,

73.
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NUTICES
service of notices

_ les. Any notice or Y {inc
certificate) may ke served gscgggniréégiv nany memb
either personally or by sending it throdéhwghe Yost ier
a pzepaxd_covgr addressed kg sucn Tember 3t hispaddre:s
as appearing tn the Register or such ather-address as |
he may from time to rime notify in writing to the
Company as his address for service. REvery Ee:son who
by operation of law, transfer or other means whatsoever
shall b?comg entitled to any share shall be bound by
any notice in respect of such share which, before his
name anq address are entered in khe Register, shall

h een duly given to the person from who i
i ikl m he
his tlt%e to such share. derives

luding a share

Notice to joint holders
|

l§9. In the case of joint registered holders of
a shareﬁ all notices shall be given to that one of the
Joipt hql@ers or persons whose name stands first in the
Register in respect of the joint holding; and in the
case of persons jointly entitled to a share by reason
of the death or bankruptcy of the registered holder all
notices\shal] be given to any one of such persons; and
notice 50 given shall be sufficient notice to all the
joint hqlders 0T persons.

Membersiregistered abroad entitled to give an address
in kthe United Kingdom for service

140. Any member described in the Register by an
addxess!not within the United Kingdom who shall frem
time to ltime give to the Company an address within the
United Kingdom at which notices may be served upon him
shall L2 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 ﬂhe United Kingdom shall be entitled to receive
any not%ce from the Company.

Member é;esent at General Meeting deemed to have
received notice

171. Any member present, either personally or
by proxy, at any meeting of the Company shall for allh
purposes be deemed to have received due notice of suc N
meeting and, where requisite, of the purposes for whic

such meeting was convened.
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Adverti sement of notice

172. Any notice required to b i
. Y € given by the
%ompany £3 the mempers or any of them, and notyprovided
og_py or pursuant ;o these Articles shall be
surticrently given if given by advertisement which

shall be inserted once in 2 leadi -
publishked in London. ing daily newspapers

When service effected

173. Any notice or other document, if served by
post, shal} be deemed to have been served or delivered
at‘thg expiration of 24 hours (or where second-class
mail is employed, 48 hours) after the cover containing
the same is posted, and in proving such service it
shall be sufficient to prove that the cover containing
the notice or document was properly addressed and duly
posted. A notice 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 Lo deceased
or bankrupt member

174. Any notice or document delivered or sent
by post to or left at the registered address of any
member 1n pursuance of these Articles shall,
noktwithstanding that such member be then dead,
bankrupt, of unsound mind or (being a corporation) in
liquidation, and whether or not the Company have notice
of the death, bankruptcy, insanity, incapacity or
lLiguidation of such member be deemed to have been dgly
given or served in respect of any share registered in
the name of such member as sole or joint holder, unless
his name shall at the time of the service of Lhe 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'ngtlce
or document on all perscons interested gwheyher jointly
with or as claiming through ocr under him) in the share.

Convening of meetings by advertisement

. 1f at any time by reason of the suspensicn
or curtgzlment of postal services within the United
Kingdom and/or the Republic of Ireland the Cgmpagy is
unable effectively to convene a General Meeting by be
notices sent through the pogt, a General Meeting mayat
convened by a notice advertised on_the same dgti in
least 2 leading daily newspapers with approprlieedin
circulation, one of which at least shall beli ! adeeged
London daily newspaper: and such notice sha_tl S
to have been duly served on all members entitle
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WINDING-UP

Diskribution of assets in specie

] 176, In the winding-up (whether the liquidation
1s voluntary, under supervision, or by the Court) f
Yhe Company'the liquidator may, with the authority of
fn Egt;aordlnary Resolution and after making any
provision sanctioned in accordance with the provisions
of Sect}on 74 of the 1980 Act, divide among the members
ln speclie the whole or any part of the assets of the
Company, and whether or not the assets shall consist of
pFoperty 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 sc that if any such
division shall be otherwise than in accordance with the
existing rights of the members every member shall have
the same right of dissent and other ancillary rights as
if the determination were a Special Resolution passed
in accordance with Section 287 of the 1948 Act. The
liquidator may, with the like authority, vest any part
of the assets in trustees upon such ktrusts for the
benefit of contributories as the liquidator, with the
like authority, shall think £it, and the liquidation of
the Company may be closed and the Company dissolved,
but so that no member shall be compelled to gccept any
shares in respect of which there is a liability. The
liquidator may make any provision and any pay@ent
referred to in and sanctioned in accordance with the
provisions of Section 74 of the 1980 Ack.

INDEMNITY

Indemnity to Directors and other officers

177. Subject to the provisions of the Statutes,
every Director or other officer and Auditor of t?eth
Company shall be indemnified out of the assetslo ese
Company against all costs, charges, expeps%s, loss
and liabilities which he may Sgstaln or incur in or
about the execution of his office or otherwise 1in

relation thereto.
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Date of
Resolukion

24th February 1978

9th March 1978

%th March 1978

9th March 1978
1llth December 1981
Lith December 1981
29th April 1988

29th April 1988

Resolution

Special Resolution
Extracrdinary Resolution
of holders of Ordinary
Shares

Extraordinary Resolution
of holders of Ordinary
Non-Voting Shares
Special Rosolutions
Ordinary Resclution
Special Resolution

Special Resolutions

Ordinary Resolution
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