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YCompany No. 715143

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of
GWR GROUP PILC

{passed on 9th June 1949)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company held at Cinema
2, Watershed Media Centre, Bristoel on Friday 9 June 1989 the following

[EDI] «E1ULZ531x
[COMPANTES HDOUSE 36/88,33)

ORDINARY RESOLUTIONS

1. THAT:

(a) the offer hy Stock Beech Securities Limited on behalf of the Company
{including any amendment, variation, revision or extension thereof)
to acquire the whole of the ordinary share capital of Consolidated
Radio Holdings PLC on the terms and subject to the conditions
contained in the Offer Document dated 16 May 1989 addressed to the
shareholders of Consclidated Radio Holdings PLC (or upon the terms
and canditions of any revised, additional or other offer(s) approved
by the Directors of the Company) and all agreements or arrangements
connected therewith be and they are hereby approved; and

(b} the Directors of the Company be and they are hereby authorised to
make and implement proposals to the holders of options over ordinary
shares of 25p each in Consolidated Radio Holdings PLC held pursuant
to the terms of the Consolidated Radio Holdings Executive Share
Option Scheme in such terms and subject to such conditions as the
Directors of the Company may consider appropriate.

2. THAT, subject to and conditional upen the said offer {or any amendment,
variation, revision or extension thereof) becoming or being declared
unconditional in all respects {other than as regards the passing of this
Resolution):

(a) the authorised share capital of the Company be increased from
£366,000 to £700,000 hy the creation of 1,670,000 new ordinary
shares of 20p each ranking pari passu in all respects with the
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exésting ordinary shares of 20p each in the capital of the Company;
an

(b) in substitution for all previous authorities the Directors of the
Company be generally and unconditionally authorised in accordance
with and for the purposes of Section 80 of the Companies Act 1985 to
exercise all or any of the powers of the Company to aliot relevant
securities (as defined for the purposes of Section 80 of the
Companies Act 1985) up to a nominal amount of £400,766 provided that
this authority (uniess previously revoked or renewed) shall expire
on the date of the next Annual General Meeting of the Company.

SPECIAL RESOLUTION

THAT, subject to and conditional upon Resolution number 2 being passed as
an Ordinary Resolution, the Articles of Association be and are hereby
altered by the deletion of existing Clause 3 and in substitution therefor
of the following clause as Clause 3:

"3. Authorised Share Capital

The share capital of the Company at the date of adoption of this Article
is £700,000 divided into 3,500,000 Ordinary Shares of 20p each."

Secretary
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

of

GWR_GROUP PLC

Adopted by Special Resolution passed on 24th June 1987

Amended by Special Resclution passed on 9th June, 1989

PRELIMINARY

1. The regulations in Table A in the Companies (Tables A-F) Regulations
1985 shall not apply to the Company.

2. In these presents

save as expressly provi

first column below
respectively:-

the Act
the Statutes

Office

Group
the Authority

these presents

Seal

Securities Seal
Stock Exchange Nominee

Transfer Office

United Kingdom

month

1ot inconsistent with the subject or context and
ded herein) the words and expressions set out in the
bear the meanings set opposite to them

the Companies Act 1985;
the Act iénd every other Act for the time
being in force concerning companies and
affecting the Company;

the registered office of the Company for
the time being;

the. Tompany and its subsidiaries;

the Independent Broadcasting Authority
these Articles of Association as from
time to time altered by Special
Resolution;

the Common Seal of the Company;

an official seal kept by the Company
pursuant to Section 185 of the Companies
Act 1985;

a person for the time being designated
pursuant to Section 185 of the Companies
Act 1985;

the place where the Register of Members
is situate for the time being;

Great Britain and Northern Ireland;

calendar month;
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year calendar year;

in Writing written or produced by any substitute
for writing or partly one and partly
ancther;

paid paid or credited as paid;

Auditors the auditors for the time being of the
Company.

A Sound Programme Contractor A Programme Contractor for local sound
broadcasting.

Programme Contractor A contract for the provision of
qrogrammes in accordance with the IBA
Azt.

Disqualified Person A disqualifijed person as defined in

Section 20 of the IBA Act.

The IBA Act The Independent Broadcasting Authority
Act 1973, and any Act modifying amending
or reinacting any of the provisions
thereof.

The expressions "debenture" and "debenture holder" shall respectively
include "debenture stock"™ and "debenture stockholder”.

The expression "corporation" shall include a corporatjon sole.

Any reference to any statutory provision or enactment shall include
any statutory modification or re-enactment thereof.

The expression "Secretary" shall mean any person qualified in
accordance with the Statutes appointed by the directors to perform any of
the duties of the Secretary of the Company and where two or more persons
are appointed to act as Joint Secretaries shall incTude any one of those
persons.

Words denoting the singular shall include the plural and vice versa.
Words denoting the masculine shall include the feminine. Words denoting
persons shall include corporations.

A Special or Extraordinary Resolution shall be effective for any
purpese for which an Ordinary Resolution is expressed to be required under
any provision of these prasents,

Subject as aforesaid, any words or expressions defined in the Acts,
shall {if not inconsistent with the subject or context) bear the meaning$
in these presents.

SHARE CAPITAL

3. The share capital of the Company at the date of adoption of these
Articles is £700,000 divided into 3,500,000 Ordinary Shares of 20p each.*

* As amended by Special Resolution passed on 9th, June 1989.




VARIATION OF RIGHTS

4. Whenever the share capital of the Company is divided ‘into different
classes of shares, the special rights attached to any class may, subject to
the provisions of the Statutes, be varied or abrogated eijther with the
consent in writing of the holders of not less than three-fourths in nominal
value of the issued shares of the class or with the sanction of any
Extraordinary Resolution passed at a separate General Meeting of the
holders of the shares of the class (but not otherwise) and may be so varied
or abrogzted whilst the Company is a going concern or durimg or in
contemplation of a winding-up. To every such separate General Meeting all
the provisions of these presents relating to General Meetings of the
Company and to the proceedings thereat shal]l mutatis mutandis apply, except
that the guorum shall be two persons at least holding or representing by
proxy cne-third in neminal value of the issued shares of the class (but so
that if at any adjourned meeting a_quorum as sbove defined is not present,
any one holder of shares of the class present in person or by proxy shall
be a quorum) and that any holders of shares of the class present fin person
or by proxy may demand 2 po1l and that every such holder shall on a poll
have one vote for every share of the class held by him. The foregoing
provisions of this Article shall apply to the variation or abrogation of
the special rights attached to some only of the shares of any class as if
each group of shares of the class differently treated formed a separate
class the special rights whereof are to be varied.

5, The special rights attached to any class of shares having preferential
rights shall not, unless otherwise expressly provided by the terms of issue
thereof, be deemed to be varied by the creatjon or issue of further shares
ranking as regards participation in the profits or assets of the Company in
some or all respects pari passu therewith but in no respect in priority
thereto.

CONVERSION OF SHARES INTQ STOCK

6. The Company may by Ordinary Resolution convert any paid up shares into
stock and reconvert any stock inte paid-up shares of any denomination.

7. The holders of stock may transfer the same, or any part thereof, in
the same manner, and subject to the same regulations, as and subject to
which the shares from which the stock arose might previously to canversion
have been transferred, or as near thereto as circumstances admit; and the
directors may from time to® time fix the minimum amount of stock
transferable but so that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

8. The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company and other matters as if they held the
shares from which the stock arose, but no such privilege or advantage
(axcept participation in the dividends and profits of the Company and in
the assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or
advantage.

9. Such of these presents as are applicable to paid-up shares shall apply
to stock, and the words "share" and "shareholder” herein shall include
"ctoek" and "stockholder'. "




ALTERATION OF SHARE CAPITAL

‘0. The Company may from time to time by Ordinary Resolution increase its
vapital by such sum to be divided into shares of such amounts as the
rasolutien shall prescriba. All new shares shall be subject to the
provisions of these presents with reference to allotment, paymeni of calls,
1ien, transfer, transmission, forfeiture and otherwise.

11. (A) the Company may by Ordinary Resolution:-

{1) consolidate and divide all or any of its share capital into
shares of larger nominal value than its existing shares;

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

(3) sub-divide 4ts shares, or any of #them, into shares of
smaller nominal value than is fixed by the Memorandum of
Association (subject, nevertheless, to the provisions of the
Statutes), 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, as compared with the others, have any such
preferred, deferred or other special rights, or be subject
to any such restrictions, as the Company has power to attach
to unissued or new shares.

(B) Upon any consclidation of fully paid shares into shares of Targer
nominal value the directors may, as between the holders of shares
so consolidated, determine which shares are consolidated into
each consolidated share and, in the case of any shares registered
in the name of one holder being consolidated with shares
registered in the name of another holder, may make such
arrangements as may be thought fit for the sale of the
consolidated share or any fractions thereof and for the
distribution among the persons entitlad thereto of the net
proceeds of such sale and for such purpose may appoint some
person to transfer the consolidated share to the purchaser,
Provided that the necessary unissued shares are available, the
directors may alternatively in each case where the number of
shares held by any helder is not an exact multiple of the number
of shares to be consolidated into a single share, issue to each
such holder credited as fully paid up by way of capitalisation of
reserves (and without the sanction required in Article [129]) the
minimum number of shares required to round up his holding to such
a multipie (such issue being deemed to have been effected
immediately prior toc consolidation); and the amount required to
pay up such shares shall be appropriated at the discretion of the
directors from any of the sums standing to the credit of any of

. the Company’s reserve amounts (incTuding without limitation the
share premium account and capita) redemption reserve fund) or to
the cradit of profit and Jess account and capitalised by applying
the same in paying up such shares,

12. (A) The Company may by Special Resolution reduce or cancel its share
capital or any capital redemption reserve fund or share premium
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account or ather tndistributable reserve in any manner and with
and subject to any dncident authorised and consent required by
law.

(B) Subject to compliance with the provisions of the Statutes and o
the passing of an extraoirdinary resolution passed at a separate
class meeting of the holders of any shares carrying the right to
cgnvert into ordinary shares, the Company may purchase 1its own
shares.

SHARES

13. Except as required by law no person shall be recognised by the Company
as hoiding any share upon any trust, and the Company shall not be bound by
or compelled in any way to recognise any equitable, contingent, future or
partial interest in any share, or any interest in any fractional part of a
thare; or (except only as by these presents or by law otherwise provided)
any other right in respect of any share, except an absolute right to the
entirety thereof in the registered holder.

14. Subject to Articles 4 and 5 and without prejudice to any special
rights previcusly conferred on the holders of any shares or class of shares
for the time being issued, any share in the Company may be issued with such
preferred, deferred or other special rights, or subject to such
restrictions, whether in regard to dividend, return of capital, voting or
otherwise, as the Company may from time to time by Ordinary Resolution -
determine or, (in the absence of any such determination), as the directors
may determine, and subject to the provisions of the Statutes the Company
may issue shares which are, or at the option of the Company or of the
holder thereof are to be liable to be, redeemed.

15. (A) The Directors shall have unconditional authority to allot, grant
options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such
persons, at such times and generally on such terms and conditions
and carrying such rights or being subject to such restrictions as
the Directors may determine. The authority hereby conferred
shall, subject to Section 80(7) of the Act be for a period
expiring on the 24th day of June, 1992 unless renewed, varijed or
revoked by the Company in General Meeting and the maximum amount -
of relevant securities which may be allotted pursuant to such an
authority shall be ‘the authorised but as yet unissued share
capital of the Company at the date of adoption of these Articles,
or where the authority is renewed at the date of renewal.

(B) The Directors shall be entitled under the authority conferred by
sub-paragraph (A) of this Article or under any renewal thereof to
make at any time prior to the expiry of such authority any offer
or agreement which would or might require relevant securities of
the Company to be allotted after the expiry of such authority. -

16. The Company may exercise the powers of paying commissions conferred by
the Statutes to the full extent thereby permitted. The Company may also on
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recognise a renunciation thereof by the allottee in favour of some other
person and may accord to any allottee of a share the right to effeqgt such
renunciation upon and subject to such terms and conditions as the directors
may thirk fit to impose.

SHARE CERTIFICATES

18. Every definitive share certificate shall be issued under the Seal or
the Securities Seal or, in the case of shares on a branch register, an
official seal for use in the relevant territory and shall specify the
number and class of shares to which it relates and the amount paid up
thereon. No definitive certificate shall be issued representing shares of
more than one c¢lass. Unless the directors otherwise determine, no
definitive certificate shall be issued in respect of shares held by a Stock
Exchange Nominee,

19, In the case of a share held jointly by several persons, the Company
shall not be bound to issue more than one certificate therefor and delivery
of a certificate to one of two or more Joint holders shall be sufficient
delivery to all.

20. Subject to the provisions of these presents, any person (excluding a
Stock Exchange Nominee to whom no certificate is to be issued pursuant to
Article 18) whose name is entered in the Register of Members in respect of
any shares of any one class upon the issue or transfer thereof shall be
entitled, without payment, to a certificate therefor (in the case of {issue)
within _two months (or such Tonger period,_ as the terms of issue shall
provide) after allotment or (in the case of a firansfer of fully-paid
shares) within twenty eight days after lodgment of transfer or {in the case
of a transfer of partly-paid shares) within two months afier lodgment of
transfer).

21. Where some only of the shares comprised in a share certificate are
transferred, the old certificate shall be cancelled and a new certificate
for the balance of such shares shall ba issued in lieu without charge.

22. {A) Any two or more certificates representing shares of any cne class
held by any member may, at his request, be cancelled and a single
new certificate for such shares issued in lieu without charge.

(B 1f any member shall surrender for cancellation a share
certificate represen%ing shares held by him and request the
Company to Jssue in lieu two or more share certificates
representing such shares in such proportions as he may specify,
the directors may, if they think fit, comply with such request.

(C) If a share certificate shall be damaged or defaced or alleged to
have been lost, stolen or destroyed, a new certificate
representing the same shares may be issued to the holder upop
request, subject to delivery up of the old certificate or (if
alleged to have been lost, stolen or destroyed) compliiance with
such conditions as to evidence and indemnity and {in either case)
to the payment of any exceptional out-of-pocket expenses of the
%ompany in connection with the request as the directors may think

it.

(D) In the case of shares held Jjointly by several persons any such
request may be made by any one of the joint holders,




CALLS ON SHARES

23, The directors may from time to time make calls upon the members ia
respact of any money unpaid on their shares {whether ar agcount of the
nominal value of the shares or, when permitted, by way of premium) but
subject always to the terms of the issue of sush shares, A ¢all shall be
deemed to have been made at the time when the resolution of the directors
authorising the call was passed and may be made payable by instalments.

24. Each member shall {subject to receiving at least fourtoen days' notice
spevifying the time or times and place of payment) pay to thz Company at
the time or times and place so specified the amount called on his shares.
The joint holders of a share shall be Jointly and seveirally liable to pay
a1l calls in respect therecf. A call may be revoked or postponed as the
directors may determine.

25. If a sum calied in respect of a share is not pa2id before or on the day
appointed for payment theveof, the person from whom the sum is due shall
pay ‘interest on the sum from the day appointed for payment thereof to the
time of actual payment at such rate {(not exceeding 25 per cent. per annum)
as the directors determing, but the diractors may waijve payment of such
jnterest whoily or in part.

26. Any sum {whether on account of the nominal value of the share or by
way of premium) which by the terms of issue of a share becomes payable upon
aTlotment or at the fixed date shall, for all the purposes of these
presepts, be deemed to be a call duly made and payable on the date on
which, by the terms of dissue, the same becomes payable. 1In case of
non-payment, all the relevant provisions of these pressnts as to payment of
interest and expenses, farfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and natified.

27. The directors may on the issue of shares differentiate between the
holders as to the amount of c¢alls to be paid and the times of payment.

28. The directors may, if they think fit, receive from any member in
advance all or any part of the moneys (whether on account of the nominal
value of the shares or by way of premium) uncalled and unpaid upon the
shares held by him; and such payment in advance of calls shall extinguish
pro tanto the liability upon the shares in respect of which it is made, and
upon the money so received (until and to the extent that the same would but
for such advance become payable) the Company may pay interest at such rate
{not exceeding 15 per cent. per annum) as the member paying such sum and
the directors agree upon.

FORFEITURE AND LIEN

29. If a member fails to pay in full any call or instalment of a call on
the due date for payment thereof, the directors may at any time thereafter
serve a notice on him requiring payment of so much of the wal) of
instaTment as is unpaid, together with any interest which may have accrued
thereon and any expenses incurred by the Company by reason of such
non-payment.

30. The notice shall name a further day (not being less then seven days
from the date of service of the notice) on or befare which, and the place
where, the payment required by the notice is to be made, and shall state
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that, in the event of non-payment in accordance therewith, the shares on
which the call was made will be liable to be forfeited,

31. If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which such notice has been given may at any
time thereaTter, before payment of all calls, interest and expenses due in
respect thereof has been rade, be forfeited by a resolution of the
directors to that effect. 3uch forfeiture shall include all dividends
declared in respect of the Forfeited share and not actually paid before
forfeiture. The directors may accept a surrender of any share l1iable to be
forfeited hereunder.

32. A share so forfeited or surrendered shall becom: the property of the
Company and may be sold, re-alloited or otherwise disposed of to any person
upon such terms and in such manner as the directors shall think fit; and at
any time before sale, re-allotment or disposition, the forfeiture or
surrender may be annulled by the directors on such terms as they think fit.
The directors may if necessary, authorise some person to transfer a
forfeited or surrendered share to any such other person as aforesaid.

33. A member whose shares have been forfeited or surrendered shall cease
to be a member in respect of the shares but shall, notwithstanding the
forfeiture or surrender, remain liable to pay to the Company all moneys
which at the date of forfeiture or surrender were presentiy payable by him
to the Company in respect of the shares with interest thereon at such rate
{not exceeding 25 per cent. per annum) as the directors may devermine from
the date of forfeiture or surrender until payment; and the directors may,
at their absolute discretion, enforce payment without any allowance for the
value of the shares at the time of forfeiture or surrender or waive payment
in whole or in part.

34, The Company shall have a first and paramount lien on every share (not
being fully paid) for all moneys (whether presently payable or not) called
or payable at a fixed time in respect of such share. Subject to the
provisions of the Statutes, tha Company shall also have a first and
paramount 1lien on all shares (other than fully paid shares) standing
registered in the name of a singie member for all the debts and T1iabilities
of such member or his estate to the Company, whether the same shall have
been incurred before or after notice to the Company of any equitable or
other interest of any person other than such member, and whether the period
for the payment or discharge of the same shall have actually arrived or not
and notwithstanding that the same are Jjoint debts or liabilities of such
member, or of his estate, and any other person, whether a member of the
Company or not. The directors may waive any lien which has arisen and may
resolve that any share shall, for some limited peried, be exempt wholly or
partially from the provisions of this Article.

35. The Company may sell in such manner as the directors think fit any
share on which the Company has a lien, but no such sale shall be made
unless some sum in respect of which the lien exists is presently payable
nor until expiration of fourteen days after a notice in writing stating and
demanding payment of the sum presently payable and giving notice of the
intention to sell in default shal® have been given to the holder for the
time being of the share or the person entitled thereto by reason of his
deaih or bankruptcy.

36. The net proceeds of such sale after payment of the costs of such sale
shall be applied in or towards payment or satisfaction of the debts or
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Tiabilities in respect whereof the 1lien exists, so far as the same are
present’y payable, and any residue shall (subject to a like lien for debts
or Tiabilities not presently payable as existed upon the shares prior to
the sale) be paid to the person entitled to the shares at the time of the
sale. For giving effect to any such sale, the directors may authorise some
person to transfer the shares sold to the purchaser,

37. A statutory declaration in writing that the declarant is a director or
the Secretary of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date stated in
the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to “e entitled to the share. Such
declaration and the receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposal thereof, together
with the share certificate delivered to a purchaser or allottee thereof,
shall (subject to the execution of a transfer if the same be required)
constitute a good title 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 application of the purchase
money (if any), nor shail his title to the share be affected by any
irregularity or invalidity in the proceedings relating to the forfeiture,
surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

38. A1l transfers of shares may be effected by transfer in writing in any
usual or common form or in any other form acreptable to the directors and
may be executed under hand. The instrument of transfer shall be signed by
or on behalf of the transferor and (except in the case of fully paid
shares) by or on behalf of the transferee. The transfercr shall remain the
holder of the shares concerned until the name of the transferee is entered
in the Register of Members in respect thereof.

39. The registration of transfers may be suspended at such times and for
such periods as the directors may from time to time determine and either
generally or in respect of any class of shares. The Register of Members
shall not be closed for more than thirty days in any year.

40. (A) The directors may in their absolute discretion and without
assigning any recson therefor refuse to register any transfer of
shares (not being fully paid shares). The directors may also
refuse to register a”trancfer of shares (whether fully paid or
not) in favour of more than four persons jointly. If the
directors refuse to register a transfer, they shall, within two
months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

(B) The Board may at any time serve a notice upon any member of the
Company vrequiring him to furnish it with any information,
supported by a declaration and by such other evidence (if any) in
support as the Board may require for the purpose of determining
whether such member or person should be treated as one with any
other member or members for the purpose of Article 61 or whether
his interest (direct or indirect) in any shares of the Company
(taken on its own or with the interest of any person or persons)
might cause the Authority to suspend or determine the programme
contract of the Company or any subsidiary thereof. If such
information and evidence is not furnished within a reasonable
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(©)

(D)

3

time (not being less than 14 days) or the information and
evidence provided js in the opinion of the Board unsatisfactory
for the purpese of so determining, the Board may serve upon such
member a further notice calling upon him within 14 days afier the
service of such further notice, to furnish the Board with such
information and evidence or further information or evidence as
shail (in its opirion) enable it to so determine.

If, upon the production of information or evidence pursuant to
sub-c¢lause (B) of this Article or pursuant to Part VI of the Act
or upon the failure by the member concerned to produce such
information or evidence within the period of 14 days specified by
the Board in any further notice given under sub-clause (B} of
this Article, the Board considers (after due consultation with
the Authority) that the interests (direct or indirect) of the
member concerned in shares of the Company (taken on its own or
with the interests of any person or persons) is likely to cause
the Authority to suspend or determine the programme contract of
the Company or any subsidiary theresf the Board may at any time
deliver a written notice ("a sale notice") to such member
requiring him to sell and transfer the whole or such part of the
voting shares held by him as the Board may in such notice
specify. 1If and to the extent that the Board shall require the
sale of any shares the holder thereof shall within thirty days
after the service of such sale notice sell and transfer all such
shares in such manner and in one or more lots as the holder in
his discretion may determine and cause the transfer therefor to
be duly lodged for registration but if he shall fajl to do so he
shall upon the expiry of such thirty days after the service of
such sale notice be deemed to have constituted the Board his
agent for the sale of the said shares required to be sold in one
or more Tots at the discretion of the Directors to such persons
(including members and non-members of the Company and the
Directors) as the Board may in its absolute discretion determine
at the best price reasonably obtainable. The Board may appoint
such one of the Directors or other person as it shall determine
to execute, complete and deliver in the name and on behalf of the
said holder a transfer of the shares to the purchaser {(or his
nominee) and the Company may receive and give a good discharge
for the purchase money on behalf of the said holder which
purchase money {less any expenses) shall be held by the Company
in trust for the said holder., Afier the name of the purchaser
{or his nominee) has been entered in the Register in purported
exercise of such power the validity of the proceedings shall not
be questioned by any person.

The Board shall not be required to give any reasons for any
decision or determination made by it in accordance with this
Article 40. .
The directors may decline to recognise any instrument of transfer
unless it has been duly stamped, is in respect of only one class
of share and is lodged at the Transfer Office accompanied by the
relevant share certificate(s} and such other evidence as the
directors may reasonably require to show 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
authority of that person so to do). In the case of a transfer by
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43.

(B)

a Stock Exchange Nominee, the lodgment of share certificates will
only be necessary if, and to the extent that, certificates have
been issued in respect of the shares in question.

A1l instruments of transfer which are registered may be retained
by the Company.

No fee will be charged by the Company in respect of the registration
of any instrument of transfer, probate or letters of administration,
certificates of marriage or death, stop notice, power of attorney or
other document relating to or affecting the title to any shares or
otherwise for making any entry in the Register of Members affecting
the title to any shares.

(A) The Company shal: be entitled to destroy the following documents

(B)

(C)

(D)

(E)

at the following times:-

(1) vregistered instruments of transfer: at any time after the
expiration of six years from the date of registration
thereof;

{2) allotment Tetters: at any time after expiration of six
years from the date of issue thereof;

(v; dividend mandates and notifjcations of change of address:
at any time after the expiration of two years from the date
of recording thereof;

(4) cancelled share certificates; at any time after the
expiration of one year from the date of the cancellation
thereof.

It shall be conclusively presumed in favour of the Company:-

(1) that every entry in the Register purporting to be made on
the basis of any such document so destroyed was duly and
properly made; and

(2) that every such document so destroyed was valid and
effective and had been duly and properly registered,
capcelled, or recorded, as the case may be, in the books or
records of the Company.

The provisions aforesaid shall apply only to the destruction of a
document in good faith and without notice of any claim
(regardiless of the parties thereto) to which the document might
be reievant.

Nothing herein contained shall be construed as imposing upon the
Company any 1iability in respect of the destruction of any such
document earlier than as aforesaid or in any other circumstances,
whgch]wou1d not attach to the Company in the absence of this
Article.

References in this Article to the destruction of any document
include the disposal thereof in any manner.

a
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TRANSMISSION OF SHARES

44, 1In case of the death of a shareholder, the survivors or survivor whera
the deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole or only surviving holder, shall be the only
person or persons recognised by the Company as having any title to or
interest in the shares, but nothing in this Article shall release the
gstate of a deceased holder {whether sole or joint) from any liability in

respect of any share held by him.

45. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member or by operation of law may (subject as herein
provided), upon supplying to the Company such evidence as the directors may
reasonably require to show his title to the share, either be registered
himself as holder of the share upon giving to the Company notice in writing
of his desire to be so registered or transfer such share to some other
person. A1l the provisions of these presents relating to the right to
transfer and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or bankruptcy of
the member or other event as aforesaid had not occurred and the notice or
transfer was a transfer executed by such member.

46. Save as otherwise provided by or in 2ccordance with these presents, a
person becoming entitled to a share in consequence of the death or
bankruptcy of a member or by operation of law (upon supplying to the
Company such evidence as t.: directors may reasonably require to show his
title to the share) shall be entitled to the same dividends and other
advantages as those to which he would be entitied if he were the registered
holder of the share, save that he shall not be entitled in respect thereof
(except with the authority of the directors) to exercise any right
conferred by membership in relation to meetings of the Company until he
shall have been registered as a member in respect of the share.

GENERAL MEETINGS

47. An Annual General Meeting shall be held once in evary year, at such
time (within a period of not more than fifteen months after the holding of
the last preceding Annual General Meeting) and place as may be determined
by the directors. A1l other General Meetings shall be called Extraordinary
General Meetings.

48. The directors may convene’ an Extraordinary General Meeting whenever
they think fit. If a requisition for ap Extraordinary General Meeting is
made, the directors shall convene the requisitioned meeting in accordance
with Section 368 of the Companies Act 1985 and the directors shall arrange
for the requisitioned meeting to be held within eight weeks after the date
of receipt of the requisition.

NOTICE OF GENERAL MEETINGS

o

49, An Annual General Meeting and any General Meeting at which it is
proposed to pass a Special Resolution or (save as provided by the Statutes)
a resolutjon of which special notice has been given to the Company, shall
be called by at 1least twenty-one days’ notice in writing and any other
General Meeting by at least fourteen days’ notice in writing. The pericd
of notice shall in each case 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,
and notice shall be given to all members entitled to receive such notices
from the Company: Provided that a General Meeting, notwithstanding that it
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has been called by shorter notice than that specified above, shall be
deemed to have been duly called if it is so agreed:-

(A) in the case of an Annual General Meeting, by all the members entitled
to attend and vote thereat; and

(B) in the case of an Extraordinary General Meeting, by a majority in
number of the members having a right to attend and vote thereat, being
a majority togethar holding not 1less than 95 per cent. in nominal
value of the shares giving that right.

Provided also that the accidental omission to give notice to, or the
non-receipt of notice by, any person entitled thereto and the giving of
notice to any person not entitled thereto shall not invalidate any General
Meeting or any proceedings thereat.

50. (A) Every notice calling 2 General Meeting shall specify the place,
the date and the time of the meeting, and there shal] appear with
reascnable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint one or
more proxies to attend and, on a poll, vote instead of him and
that a proxy need not be a member of the Company.

(B} The notice of an Annual General Meeting shall also specify the
meeting as such.

(C) The notice of any General Meeting at which business other than
routine business (as defined in Article 51) is to be transacted,
shall specify the general nature of such business; and, if any
resolution is to be proposed as an Extracrdinary Resolution or as
a Special Resolution, the notice shall contain a statement to
that effect.

51. Routine business shall mean and include only business transacted at
any Annual General Meeting of the following classes, that is to say:-

(1) declaring dividends;

(i1) receiving and adopting the accounts, the reports of the directors
and Auditors and other documents required to be- attached or
annexed to the accoun}s;

(i11) appointing or re-appointing directors to fill vacancies arising
at the meeting on retirement whether by rotation or otherwise;

(iv) re-appointing the retiring Auditors (other than Auditors 7ast
appointed otherwise than by the Company in General Meeting); and

(v) fixing the remuneration of the Auditors or determining the manner
in which such remuneration is to be fixed. “

PROCEEDINGS AT GENERAL MEETINGS

52. The Chairman of the board of directors, failing whom the Deputy
Chairmar, shall preside as chairman at a General] Meeting. If there be neo
such Chairman or Deputy Chairman, or if at any meeting neither shall be
present and willing to act within fifteen minutes after the time appointed
for holding the meeting, the directors present shall choose one of their
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number (or, if no director be present or if a1l the directors decline io
take the chair, the members present shall choose one of their number}, to
be chairman of the meeting.

53. No business other than the appointment of a chairman of the meeting
shall be transacted at any General Meeting unless a quorum is present at
the time when the meeting proceeds to business. Three members present in
person or by proxy and entitled to vote at that meeting shall form a quorum
for all purposes.

54. If within fifteen minutes from the time appointed for = General
Meeting (or such longer interval as the chairman of the meeting may think
£it to allow) a quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case, it shall
stand adjourned to such other day (not being 1less than seven days
thereafter) and such time and place as may have been specified for the
purpose in the notice convening the meeting or (if not so specified) as the
chairman of the meeting may determine, and in the case of such a
determination, not less than seven days’ notice of the adjourned meeting
shall be given in 1like manner as that of the original meeting. At the
adjourned meeting any two members present in person or by proxy shall be a
quorum.

§5. The chairman of the meeting may, with the consent of any General
Meeting at which a quorum is present, (and shall, if so directed by the
meeting) adjourn the meeting from time to time {or sine die) 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
from which the adjournment took place. Where a meeting is ad journed sine
die, the time and place for any adjourned meeting shall be fixed by the
directors. When a meeting is adjourned for thirty days or more or sine
die, not less than seven days’ notice of any adjourned meeting shall be
given in Tike manner as in the case of the original meeting.

56. Save as hereinbefore expressly provided, it shall not be necessary to
give any notice of an adjournment or of the br:iness to be transacted at an
adjourned meeting.

57. If an amendment shall be proposed to any resolution under
. consideration but shall in good faith be ruled out of order by the chairman
of the meeting, the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling, In the case of a resolution duly
proposed as a Special or Extraordinary Resolution, no amendment thereto
(other than a mere clerical amendment to correct a patent error) may in any
event be considered or voted upon.

58, At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands uniess a poll is (before or on the
declaration of the resuTt of the show of hands) demanded by:-

-~

(i) the chairman of the meeting; or

(i) not less than three members present in person or by proxy and
entitled to vote at the meeting; or

(ii1) a member or members present in person or by proxy and

. representing not less than one-tenth of the total voting rights
of all the members having the right to vote at the meeting; or
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(C)

a member or members present in person or by proxy and holding
shares conferring a right to vote at the megting being shares on
which an aggregate sum was been paid up equal to not less than
one-tentih of the total sum paid up on all the shares conferring
that right.

A demand for a poll may be wittdrawn only with the approval of
the meeting. Unless a poll is required, a declaration by the
chairman of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and on
entry to that effect in the minute book, shall be conclusive
evidence of that fact without proof of the number or proportion
of the votes recorded for or against such resolution. If a poll
is required, it shall be taken in such a manner (including the
use of ballot or voting papers or tickets) as the chairman of the
meeting may direct, and the result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.
The chairman of the meeting may (and if so directed by the
meeting shall) appoint scrutineers and may adjourn the meeting to
some place and time fixed by him for the purpose of declaring the
result of the poll.

A poll demanded on the election of a chairman of the meeting or
on a guestion of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either itmediately
or at such subsequent time (not being more than thirty days from
the date of the meeting) and place as the chairman of the meeting
may direct. No notice need be given of a poll not taken
immediately.

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

60. 1In the case of an equality of votes, whether on a show of hands or on
a poll, the chairman of the meeting at which the show of hands takes place
or at which the poll is demanded shall be entitled to a second or casting

vote.

61. (A)

VOTES OF MEMBERS

Subject to any specié] rights, privileges or restrictions as to
voting for the time being attached to any class of shares in the
capital of the Company for the time being, on a show of hands
every member who is vresent in person shal{ have one vote, and on
a poll every membe» shall have one vote for each share of which
he is the holder provided that no member shall be entitied to
vote in respect of shares in excess of the number equatl to 5 per
cent. of the total nimber of voting shares then in issue unless
he is an Approved Pe~son and then only in accordance with the
terms of the Authority’s pazrmission. For the purpose of this
Article members whise interests in shares would be or be deemed
(by virture of this Article) to be aggregable for the purpose of
notification (whether by a member or any other person) to the
Company under Part VI of the Act shall be treated as one member
for the purpose of determining the number of votes which they are
entitled to exercise on a poll. In the event of such members
purporting to exercise more votes than they are entitled to in




accordance with the foregning provisions, their votes shall be
reduced pro rata and by reference to the number of shares
comprised in their respective registered holdings.

For the purpose of this Article:-

(a) A person shall pe treated as interested in shares:-

{1) If any spouse, c¢hild, son-in-law or daughter-in-Taw,
step-parent, step-child, grandchiid, parent or
parent-in-law, grandparent, brother or sister,

brother-in-law or sister-in-law, step brother or step-sister
of such person is interested (in accordance with Part VI of
the Act) in such shares; or

(i) If such shares are the subject or in the bona fide opinion
of the Board are likely to be the subject of an agreement or
arrangement {whether legally enforceable or not) whereby
such shares are to be voted in accordance with that person’s
instructions whather given by him directly or through any
other person

and any such interests shall be deemed to be aggregable for the
purpcse of notification under The said Part VI of the Act; and

(b) If the shares held by an Approved Person are aggregable with
those of any other member the provisions of this Article shal)
apply as if such person were not an Approved Person unless such
person shall by the time of the relevant meeting of the Company
have provided tc the Board written evidence that notwithstanding
such aggregation he remains an Approved Person either on the
terms which applied to his approval previously or on revised
terms as prescribed by the Authority.

The Board shall not be responsible for any accidental error or
omission in relation to any decision by it as to whether or not a person
should be treated as interested in shares or whether any member’s interest
should be aggregated with that of another member for the purpose of this
Article.

(B) No member shall be entitled to vote at any General or Class
Meeting of the Company either personally or by proxy if such
member or any person appearing to the Board to be interested in
shares in the Company held by such member:-

(i) has been duly served with a further notice under
Article 30(B) and is in default in supplying to the
Company the information thereby requested; or

(1) is in default in disclosing to the Company the
information required under section 199 of the Act;

(111) has been requested to sell any shares in the Company
pursuant to Article 30(C).

62. 1In the case of joint holders of a share, the vote of the senior who

tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders and, for this purpose,
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seniority shall be determined by the order in which the names stand in the
Register of Members in respect of the same.

63. Where in England or elsewhere a recejver ov other person (by whatever
name called) has been appointed by any court claiming jurisdiction in that
behaif to exercise powers with respect to the property or affairs of any
member on the ground (however formulated) of mental disorder, the directors
may, in their absolute discretion, upon or subject to production of such
evidence of the appointment as the directors may require, permit such
receiver or other person on behalf of such member to vote in person or by
proxy at any General Meeting or to exercise any other right conferred by
membership in relatinn to meetings of the Company.

64. No member shall, unless the directors otherwise determine, be entitled
to vote at a General Meeting either personally or by proxy or to exercise
any other right conferred by membership in relation to meetings of the
Company, if any call or other sum presently payable by him to the Company
in respect of shares in the Company remains unpaid or if he or any person
appearing to be interested in shares held by him has been duly served with
2 notice under Section 212 of the Act and is in default in supplying teo the
Company information thereby required within 28 days thereafter. For the
purposes of this Article a person shall be treated as appearing to be
interested in any shares if the member holding such shares has given to the
Company a notification under the said Section 212 which fails to establish
the identities of those interested in the shares and if (after taking into
account the said notification and any other relevant Section 212
notification) the Company knows or has reasonable cause to believe that the
person in question is or may be interested in the shares.

65. No objection shall be raised as to the admissibility of any vote
except at the meering or adjourned meeting at which the vote objected to is
or may be given or tendered, and any vote not disallowed at such meet ing
shall be valid for all purposes. Any such cbjection shall be referred to
the chairman of the meeting whose decision shall be final and concTusive.

66. On a poll, votes may be given either personally or by proxy and a
person entitled to more than one vote need not use all his votes or cast
all the votes he uses in the same way.

67. A proxy need not be a member of the Company.

68. An dinstrument appointing ar proxy shall be in writing in any usual or
common form or in any other form which the directors may approve and:-

(1) in the case of an individual, shall be signed by the appointor or
by his attorney; and

(i1) in the case of a corporation shail be either given under its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation. .

The signature on such instrument need not be witnessed. Where an
instrument appointing a proxy is signed on behalf of the appointor by an
attorney, the letter or power of attorney or a duly certified copy thereof
must (failing previous registration with the Company) be lodged with the
instrument of proxy pursuant to the next following Article, failing which
the instrument may be treated as invalid.
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69. An instrument appointing a proxy must be Yeft at such place or one of
such places (if any)} as may be specified for that purpose in or by way of
note to the notice convening the meeting {or, if no place is so specified,
at the Transfer Office) not less than forty-eight hours before the time
appointed for the holding of the meeting or adjourned meeting or (in the
case of a poll taken atherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at which it is to be used,
and in default shall not be treated as valid. Provided that an instrument
of proxy relating to more than one meeting {inciuding any adjeurnment
thereof) having once been so delivered for the purposes of any meeting
shall not require again to be delivered for the purposes of any subsequent
meeting to which it relates.

70. An instrument appointing a proxy shall be deemed to include the right
to demand or Jjoirn in demanding a poll and shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the meeting as for
the meeting to which it relates.

71. A vote cast by proxy shall not be invalidated by the previous death or
insanity of the principal or by the revocation of the appointment of the
proxy or of the authority under which the appointment was made, provided
that no intimation in writing of such death, insanity or revocation shall
have been received by the Company at the Transfer Office at Teast one hour
before the commencement of the meeting or adjourned meeting or (in the case
of a poll taken otherwise than at or on the same day as the meeting or
adjourned meeting) the time appointed for the taking of the poll at which
the vote is cast.

72. Subject to the provisions of the Statutes, a resolution in writing
signed by all the members for the time entitled to receive notice of and
attend and vote at General Meetings (or being corporations, by their duly
authorised representatives) shall be as valid and effective as if the same
had been passed at a General Meeting of the Company duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES

73. Any corporation which is a member of the Company may, by resolution of
its directors or other governing body or, in the case of a corporation
sole, by authority given under seal or under the hand of an officer duly
authorised by it, authorise such person as it thinks fit to act as.its
representative at any meeting of the Company or of any class of members of
the Company. The person so authorised shall be entitled to exercise the
same powers on behalf of such corporation as the corporation could exercise
if it were an individual member of the Company and such corporation shalil,
for the purpose of these presents, be deemed to be present in person at any
such meeting if a person so authorised is present thereat.

DIRECTORS

74. Subject as hereinafter provided, the directors shall not be less than
four in number., The Company may, by Ordinary Resolution, from time to time
vary the minimum number and/or fix and from time to time vary a maximum
number of directors.

75. A director shall not be required te hold any shares of the Company by

way of quaTification. A director who is not a member of the Company shall
be entitled to attend and speak at General Meelings.
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76. Each director shall be entitled to receive remuneration by way of fee
for his services as such at such rate, not exceeding [£15,000] per annum,
as the directors may ¢rom time to time delermine and such remuneration
shall accrue from day to day. The Company in General Meeting may increase
the amount of the aforesaid maximum remuneration to the directors either
permanently or for a year or longer terms.

77. Any director who holds any executive office (including for this
purpose the office of Chairman or Deputy Chairman, whether or not such
office is held in an executive capacity), or who serves on any committee,
or who otherwise performs services which in the opinion of the directors
are outside the scope of the ordinary duties of a director, may be paid
such extra remuneration by way of salary, commission or otherwise as the
directors may determine.

78. The directors may cause the Company to repay to any director all such
reasonable expenses as he may incur in attending and returning from
meetings of the directors or of any committee of the directors or General
Meetings or otherwise in or about the business of the Company.

79. The directors may cause the Company to pay and agree to pay pensions
or other retirement, superannuation, death or disability benefits to {or to
any person in respect of) any director or ex-director, and, for the purpose
of providing any such pensions or other benefits, te contribute to any
scheme or fund or to pay premiums.

80. Subject to the provisions of these presents, a director may be a party
to or in any way interested in any contract or arrangement or transaction
to which the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of any office ov
place of profit (other than the office of Auditor of the Company or any
subsidiary thereof) under the Company or any other company in which the
Company is in any way interested and he (or any firm of which he is a
member) mey act in a professional capacity for the Company or aay such
other ceaueny and be remunerated therefor, and in any such case as
aforesa ¢ («avey as otherwise agreed) he may retain for his own absolute use
and berefi. 231 profits and advantages accruing to him thereunder or in
consequeinck thereof.

81. (A) .The directors may from time to time appoint one or more of their
body to be the holder of any executive office (including the
of fice of Chairman or’Deputy Chairman) on such terms and {subject
to the Statutes) for such period as they may determine and,
withou: prejudice to the terms of any contract entered into in
any particular case, may at any time revoke any such appointment.

(B) The appointment of any director to the office of Chairman or
Deputy Chairman or Chief Executive or Joint Chief Executive or
Managing or Joint Managing or Deputy or Assistant Managing
Director or other executive office shall automatically determing
if he ceases to be a director, bui without prejudice to any claim
for damages for breach of any contract of service between him and
the Company.

82. The directors may entrust to and confer upon any diractor halding any
executive office any of the powers exercisable by them as directors upon
such terms and conditions and with such restrictions as they think fit and
either collaterally with, or to the exclusion of, their own powers, and
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(without prejudice to the terms of any contract entered into in any
particular case) may from time to time revoke, withdraw, alter or vary all
or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

83. The office of a director shall be vacated in any of the follcwing
events, namely:-

(1) if he shall become prohibited by law from acting as a director;

(i) if he shall resign by writing under his hand laft at the Office,
or {if he shall in writing offer to resign and the directors shall
resolve to accept such offer;

(iii) if he shall have a receiving order made against him or, 1n
Scotland, his estate sequestrated, or shall compound with his
creditors generally;

(iv) if in England or elsewhere, an order shall be made by any court
claiming Jurisdietion in that behalf on the ground ({however
formulated) of his mental disorder or of his becoming a patient
under the Mental Health Act 1959 for his detention or for the
appointment of a_ guardian or a receiver or other person (by
whatever name called) to exercise powers with respect to his
property or affairs;

| (v) if he shall, for more than six months, have been absent without

permission of the directors from meetings of the directors held
during that period without effectively appointing an alternate
! director pursuant to Article 91 to attend in his place;

a {vi) if he shall be removed from office by an Ordinary Resolution of
the Company in acceirdanlce with Article 89 .

84, Subject to Article 90 at each Annual General Meeting one-third of the
directors for the time being {or, if the number is not a multiple of three,
the number nearest to but not greater than one-third) shall retire from
office by rotation.

85. The directors to retire by, rotation shall include (so far as necessary
to obtain the number required) any director who wishes to retire and not to
offer himself for re-election. Any further directors so to retire shall be
those of the other directors subject to retirement by rotation, who have
been longest in office since their last re-election or appointment; and so
that as between persons who become or were last re-elected directors on the
same day those to retire shail (unless they otherwise agree among
themselves) be determined by Tot. A retiring director shall be eligible
for re-election.

-

86. The Company at the meeting at which a director retires under any
provision of these presents may, by Ordinary Resolution, fill up the office
being vacated by electing thereto the retiring director or some other
person eligible for appointment. In default, the retiring director shall
be deemed to have been re-elected except in any of the following cases:-



.

{1) where at such meeting it is expressiy resolved not to fill such
office or a resolution for the re-election of such director is
put to the meeting and lost;

{i1) where such director has given notice in writing to the Company
that he is unwilling to be re-elected;

(ii1d) where the default is due to the moving of a resolutinn in
contravention of the next following Article; or

(iv) where such director has attained any retiring age applicable to
him as a diractor,

The retirement shall not have effect until the conclusion of the
meeting except where a resolution is passed to elect another persan in the
place of the retiring director or a resolution for his re-election is put
to the meeting anmd lost, and accordingly, a retiring director who is
re-elected or deemed to have been re-elected will continse in office
without break.

87. A resolution for the appointment of two or more persons as directors
by a single resclution shall not be moved at any General Meeting unless a
resolution that it shall be so moved has first been agreed to by the
meeting without any vote being given against it; and any resolutien moved
in contravention of this provision shall be void.

88. No person other than a director retiring at the meeting shall, unless
recommended by the directors for election, be eligible for appointment as 2
director at any General Meeting unless not less than seven nor mere than
forty-two days (inclusive of the date on which the notice is given) before
the dats appointed for the meeting there shail have been lodged at the
Office notice in writing, signed by a member (other than the person to be
proposed) duly qualified to attend and vote at the meeting For which such
notice is given, of his intention to propose such person for election and
also notice in writing signed by the person to be proposed of his
wil®,agness to be elected.

89. The Company may, in accordance with and subject to the provisions of
the Statutes, by Ordinary Resolution of which special notice has been
given, remove any director from office (notwithstanding any provision of
these presents or of any agreement between the Company and such director,
but without prejudice to any cTaim he may have for damages for breach of
any such agreement) and appoint another person in place of a director so
removed from office. Any person so appointed, shall be treated for the
purpose of deteriining the time at which he or any other director is to
retire by rotation as if he had become a director on the day on which the
director in whose place he is appointed was last elected a director. In
default of such appointment the vacancy arising upon the removal of a
director from office may be filled as a casua] vacancy. .

90. The Company may by Ordinary Resoiutdion appoint any person to be a
directer either to fill a casual vacancy or as an additional director. In
addition, the directors shall have power at any time so to do, but so that
the total number of directors shall not thereby exceed the maximum number
(if any) fixed by or in accordance with these presents. Any person so
appointad by the directors shall hold office until the next Annual General
Meeting and shall then be eligible for re-election, but shall not be taken
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into account in determining the number of directors who are tc retire by
rotation at such meeting.

91.

(A)

(8)

(©)

(D)

ALTERNATE DIRECTORS

Any director may at any time by writing under his hand and
deposited at the Office, or delivered at a meeting of the
directors, appoint any person (including another directecr) to be
his alternate director and may, in 1ike manner, at any time
terminate such appointment. Such appointment, unless previously
approved by the directors, shall have effect oniy upon and
subject to being so approved and only for such maximum number of
meetings or period of time (if any) as the directors may
prescribe.

The appointment of an alternate director shall determine on the
happening of any event which if he were a director would cause
him to vacate such office or if his appointor ceases to be a
director.

An alternate director shall {except when absent from the United
Kingdom) be entitled to receive notices of meetings of the
directors and shall be entitled to attend and vote as a director
at any such meeting at which the director for whom he is
appointed an alternate is not persanally present and generally at
such meeting to perform all the functions of a director; and for
the purposes of the proceedings at such meeting, the provisions
of these presents shall apply as if he (instead of the director
for whom he is appointed an alternate) were a director. If he
shall be himself a director or shall attend any such meeting as
an alternate for more than one director, his voting rights shall
be cumulative. If the director for whom he 1is appointed an
alternate is for the time being absent from the United Kingdom or
temporarily unable to act through i11-health or disability, his
signature to any resolution in writing of the directors shall be
as effective as the signature of the director for whom he is
appointed an alternate. To such extent as the directors may from
time to time determine in relation to any committee of the
directors, the foregoing provisions of this paragraph shall also
apply mutatis mutandis to any meeting of any such committee of
which the director for whom he is appointed an alternate is a
member. An atternate Hirector shall not (save as aforesaid) have
power to act as a director nor shall he be deemed to be 2
director for the purposes of these presents.

An alternate director shall be entitled to contract and be
interested 1in apd benefit from coniracts or arrangements or
transactions and to be repaid expenses and to be indemnified to
the same extept mutatis mutandis as if he were a director, but he
shall not be entitled to receive from the Compapy in respect of”
his appointment as alternate director any remuneration, except
only such part (if any) of the remuneration otherwise payable to
the director for whom he is appointed an alternate as such
director may by notice in writing to the Company from time to
time direct.
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MEETINGS AND PROCEEDINGS OF DIRECTORS

92, Subject to the provisions of these presents, the directors may meet
together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. At any time any director may, and the
Secretary on the requisition of a director shall, summon a meeting of the
directors., It shall not be necessary to give notice of a meeting of
directors to any director for the time being absent from the United
Kingdom. Any director may waive notice of any meeting and any such waiver
may be retrospective.

93. The quorum necessary for the transaction of the business of the
directors may be fixed from time to time by the directors and, unless so
fixed at any other number, shall be [two]. A meeting of the directors at
which a quorum is present shall be competent to exercise all powers and
discretions for the time being exercisable by the directors.

94. Questions arising at any meeting of the directors shall be determined
by a majority of votes. In the case of an equality of votes the chairman
of the meeting shall have a second or casting vote.

95, (A) Subject as provided in these presents, a director shall not vote
in respect of any contract or arrangement or any other proposal
whatsoever in which he has any material interest otherwise than
by wvirtue of his dinterest in shares or debentures or other
securities of or otherwise in or through the Company. A director
shall not be counted in the quorum at a meeting in relation to
any resolution on which he is debarred from voting.

(B) Subject to the provisions of the Statutes, a director shall (in
the absence of any material interest other than those indicated
below) be entitied to vote (and be counted in the quorum) in
respect of any resolution concerning any of the following
matters, namely:-

Y

(i) the giving of any security or indemnity to him in
respect of money lent or obligations incurred by him at
the request of or for the benefit of the Company or any
of its subsidiaries;

(i1} the giving pf any security or indemnity to a third
party in respect of a debt or obligation of the Company
or any of 1its subsidiaries for which he himself hzs
assumed responsibility in whole or in part under a
guaranteg or indemnity or by the giving of security;

(iii) any proposal concerning an offer of shares or
debentures or other securities of or by the Company or
any of its subsidiaries for subscription or purchase,.
in which offer he is or is to be interested as a
participant in the underwriting or sub-underwriting
thereof;

(iv) any proposal concerning any other company in which he
is interested, directly or indirectly and whether as an
officer or shareholder or otherwise huwsoever, provided
that he (together with any person connected with him
within the meaning of Section 346 Companies Act 1985)
is not the holder of or beneficially interested in one
per cent, or morezgf the issued shares of any class of




96.

97.

such company (or of any third company through which his
interest is derived) or of the voting rights available
to meimbers of the relevant company (any such interest
being deemed for the purpose of this Article to be a
material interest in all circumstances);

{v) any proposal concerning the adoptijon, modification or
operation of a superannuation fund or retirement
benefits scheme or any employees’ share scheme under
which he may benefit and which has been approved by or
is subject to and conditional upon approval by the
Board of Inland Revenue for taxation purposes and which
in relation to any employees’ share scheme does not
accord to any director as such any privilege or
adgagtage not accorded to the employees whom the scheme
relates.

(C) Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or more directors to offices or employments
with the Company or any company in which the Company is
interested, such proposais may be divided and considered in
relation to each director separately, and in such case each of
the directors concerned (if not debarred from voting under
paragraph (B) (iv) of this Article) shall be entitled to vote
(and be counted in the gquorum) 1in respect of each resolution
except that concerning his own appointment.

(D) If any question shall arise at any meeting as to the materiality
of a director’s interest or as to the entitiement of any director
to vote and such question is not resolved by him voluntarily
agreeing to abstain from voting, such question shall be referred
to the chairman of the meeting, and his ruling in relation to any
other director shall be final and conclusive, except in a case
where the nature or extent of the interests of the director
concerned has not been fairly disclosed.

{(E) Subject to the Statutes, the Company may by Ordinary Resolution
suspend or relax the provisions of this Article to any extent or
ratify any transaction not duly authorised by reason of a
contravention of this Article.

The continuing dijrectors may act notwithstanding any vacancies in

their number; but if and so long as the number of directors is reduced

betow the minimum number fixed by or in accordance with these

presents, the continuing directors may act for the purposes of filling

up such vacancies or of summoning General Meetings, but not for any

other purpose., If there are no directors or director able or willing

to act, then any two members may summon a General Meeting for the.
purpose of appointing directors.

(A} The directors may elect a Chairman and a Deputy Chairman {or two
or more Deputy Chairmen) and determine the period for which each
is to hold office. If no Chairman or Deputy Chairman shall have
been appointed, or if at any meeting of the directors neither be
present within fifteen minutes after the time appointed for
holding the same, the directors present may choose one of their
number to be chairman of the meeting.
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(B) If at any time there is more than one Deputy Chairman, the right
in the absence of the Chairman to preside at a meeting of the
directors or of the Company shall be determined as between the
Deputy Chairmen present (if more than one) by seniority in length
of appointment or otherwise as resolved by the directors.

98. A resolution in writing signed by all the directors for the time being
in the United Kingdom shall be as effective as a resolution duly passed at
a2 meeting of the directors, and may consist of several documents in the
like form, each signed by one or more directors.

99, The directors may delegate any of their powers or discretions to
committees consisting of one or more members of their body and (if thought
fit) one or more other persons co-opted as hereinafter provided. Any
comnittee so formed shall, in the exercise of the powers delegated to it,
conform to any regulations which may from time to time be imposed by the
directors.

Any such regulations may provide for or authorise the co-option to the
committee of persons other than directors and for such co-opted members to
have voting rights as members of the committee but so that (i) the number
of co-opted members shall be ~“Uss than one-haif of the total number of
membars of the committee and (ii) no resolution of the committee shall be
effective unless a majority of the members of the commitiee present at the
meeting are directors.

100. The meetings and proceedings of any such committee consisting of two
or more members shall be governed mutatis mutandis by the provisions of
these presents regulating the meetings and proceedings of the directors so
far as the same are not superseded by any regulations made by the directors
under the last preceding Article.

101. A1l acts done by any meeting of directors, or of any such committee,
or by any person acting as a director or as a member of any such committee,
shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment of any of the
persons acting as aforesaid, or that any such persons were disqualified or
had vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified and had continued to
be a director or member of the committee and had been entitled to vote,

BORROWING POYERS

102. (A) Subject as hereinafter provided and to the provisions of the
Statutes, the directors may exercise all the powers of the
Company to borrow money, and to morigage or charge its
undertaking, property and wuncalled capital, and to issue
debentures and other securities, whether outright or as
collateral security for any debt, Tiability or obligation of the.
Company or of any third party.

(B) The directors shall restrict the borrowing of the Company and
exercise all voting and other rights or powers of contro}
exercisable by the Company in relation to its subsidiary
companies (if any) so as to secure (so far, as regards
subsidjaries, as by such exercise they can secure) that the
aggregate amount for the time being remaining outstanding of all
moneys borrowed by the Group, and for the time being owing to
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persons outside the &Group, shall not at any time, without the
previous sanction of an Ordinary Resolutior of the Company,

-

exceed an amount equal te two and one half times the Adjusted
Capital and Reserves.

In this Articie the expression “Adjusted Capital and Reserves"
means at any material time a sum equal to the aggregate of:-

{1)

(i)

a’

the amount paid up (or credited as or deemed to bs paid
up) on the issued share capital of the Company; and

the amount standing to the credit of the capital and
revenue reserves of the Group (including without
limitation any share premium account or capital
redemption reserve fund) afier adding thereto or
deducting therefrom any balance outstanding to the
credit or debit of the profit and loss account of the
Group;

based on a consolidation of the then latest audited balanee

sheet of the Group, but after excluding reserves and any balance
on profit and Toss account of companies other than members of the
Group and after:-

(a)

(b)

{c)

(d)

making such adjustments as may be appropriate in respact of
any variation in the amount of such paid up share capital or
any such capital and revenue reserves subsequent to the
relevant balance sheet date; and so that for the purpose of
making such adjustments, if any issue or proposed issue of
shares by the Company for cash has been underwritten, then
such shares shall be deemed to have been issued and the
amount (including any premium) of the suk..c. iption moneys
payable in respect thereof (not being mone: - payable later
than six months after the date of allotment) shall, to the
extent so underwritten, be deemed to have been paid up on
the date when the issue of such shares was underwritten (or,
if such underwriting was conditional, on the date when it
became unconditional);

making such adjustments as may be appropriate in respect of
any distributions declared, recommended or made by tha
Company or its subsidiaries (otherwise than attributable
directly or indirectly to the Company) out of profits earned
up to and including the date of the latest audited balance
sheet of the Company or subsidiary (as the case may be) to
the extent that such distribution is not provided for iin
such balance sheet;

making such adjustments as may be appropriate in respect of.
any variation 1in the interests of the Company 1in its
subsidiaries since the date of the latest audited baTance
sheet of the company;

making such adjustments, if the calculation is required for
the purposes of or in connection with a transaction under or
in connection with which any company is to become or cease
to be a subsidiary, as would be appropriate if such
transaction had been carried into effect;




(D)

[

(e) excluding minority interests in subsidiaries;

The determination of the Auditors as to the amount of the
Adjusted Capital and Reserves at any time shall be conclusive and
binding on all concerned, and for the purposes of their
computation, the Auditors may at their discretion make such
further or other adjustments (if any) as they think fit.
Nevertheless, for the purposes of this Article, the directors may
act in reliance on a bona fide estimate of the amount of the
Adjusted Capital and Reserves at any time and if in consequence,
the 1imit hereinbefore contained is inadvertently exceeded, an
amount. of borrowed moneys equal to the excess may be disregarded
until the expiration of three months after the date on which by
reason of a determination of the Auditors or otherwise :he
directors become aware that such a situation has or may have
arisen,

Save as otherwise provided in this Article, the Tatest audited
balance sheet adopted as the main or principal balance sheet of
the Company or any of its subsidiaries whether prepared on an,
historical cost basis or a current cost accounting basis or en
any other generally accepted accounting principles shall be
definitive for the purpose of establishing the Adjusted Capital
and Reserves,

For the purpose of the foregoing limit, the following provisions
shall apply:~

(i) there shall be deemed, subject as hereinafter provided,
to have been borrowed and to be outstanding as borrowed
moneys of the relevant member of the Group (to the
extent that the same would not otherwise fall to be
taken into account):-

(a) the principal ameunt of all debentures of any
member of the Group which are not for the time
being beneficially owned within the Group;

(b} the outstanding amount of acceptances (not being
acceptances of trade bills in respect of the
purchase or sale of goods in the ordinary course
of trading) by any member of the Group or by any
bank or accepting house under any acceptance
credit opened on behalf of and in favour of any
member of the Group;

(c} the nominal amount of any issued and paid up share
capital (other than equity share capital) of any
subsidiary of the Company not for the time being,
beneficially owned by other members of the Group;

(d) the nominal amount of any other issued and paid up
share capital and the principal amount of any
other debentures or other borrowed moneys (not
being shares or debentures which are borrowed
moneys, the indebtedness in respect of which, is
for the time being beneficially owned within the
Group) the redemption or repayment whereof is
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guaranteed or wholly o~ partly cecured by any
member of the Group;

{e} any fixed or minimum premium payable on final
redemption or repayment of any debentures, share
capital or other borrowed moneys falling to be
taken inte account;

{(ii) moneys borrowed by any member of the Group for the
purpose of repaying or vredeeming {with or without
premium) in whele or in part any other borrowed moneys
falling to be taken into account and intended 1o be
applied for such purpose within six months after the
borrowing theyeof shal)l not during such period, except
to the extent so applied, themselves be takep into
accounts

(1414) any amounts borrowed by any member of the Group for the
purpose of financing any confract up to an amount not
exceeding that part of the price receivable under such
contract which is guaranteed or insured by the Export
Credits GBuarantee Depariment or other Tike institution
carrying onh a similtar business shall be deemed not to
be borrowed maneys;

{iv) moneys borrowed by a partly-owned subsidiary and not
owing to ancther member of the Group shall be taken
into account subject to the exclusion of a proportion
thereof equal to the wminority proportion; and moneys
borrowed and owing to a partly-owned subsidiary by
another member of the Group shall be taken into account
to the extent of a proporfion thereof equal to the
minority proportion; for +the purposes aforesaid,
"minority proportion” shall mean the proportion of the
issued equity share capital of such partly-owned
subsidiary which is not attributable to the Company;

(v) borrowed moneys of any member of the Group expressed
in, or calculated by reference to, a currency other
than sterling shall be translated into sterling by
reference to the rate of exchange used for the
conversion oOf such currency in the Tatest audited
balance shzet of the relevant member of the Group, or,
if the relevant currency was not thereby involved, by
reference to the rate of exchange or approximate rate
of exchapnge ruling on such date and determined on such
basis as the Audifors may determine or approve.

(E) No person dealing with the Company or any of its subsidiaries-
shall be concerned to see or enguire whether the said limit is
observed, and no debt incurred or security given in excess of
such 1imit shal) be invalid or ineffectual unless the lender or
the recipient of the security had, at the time when the debt was
incurred or security given, express notice that the said limit
has been or wouid thereby be exceeaded,




GENERAL POWERS OF DIRECTORS

102, The business and affairs of the Company shall be managed by the
directors, who may exercise all such powers of the Company as are not by
the Statutes or by these presents required to be exercised by the Company
in General Meeting, subject nevertheless to any regulations of these
presents, to the provisions of the Statutes and to such regulations, (being
not inconsistent with the atoresaid regulations or provisions), as may be
prescribed by Special Resolution of the Company, but no regulation so made
by the Company shall invalidate any prior act of the directors which wo. id
have been valid if such regulation 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 directors by any other Article.

104. The directors may establish Tocal, group or divisional boards,
agencies or committees for managing any of the affairs of the Company,
either in the United Kingdom or elsewhere, and may appoint any persons to
be members thereof or as managers or agents, and may fix their remuneration
and may delegate to any Tocail, group or divisional board, agency or
committee or manager or agent any of the powers, authorities and
discretions vested in the directors, with power to sub-delegate, and may
authori.~ “he members of any local, group or divisional board, agency or
committee, ur any of them, te fill any vacancies therein, and to act
notwithstanding vacancies. Any such appointment or delegation may be made
upon such terms and subject to such conditions as the directors may think
fit, and the directors may remove any person so appointed, and may annul or
vary any such delegation. But no person dealing in good faith and without
nowvice of any such annulment or variation shall be affected thereby,

105. The directors may from time to time and at any time, by power of
attorney or otherwise, appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or indirectly by
the directors, to be the attorney of the Company, for such purposes and
with such powers, authorities and discretions (not exceeding those vested
in, or exercisable by, the directors under these presents) and for such
period and subject to such conditions as they may think fit. Any such
power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the directors may
think fit, and may also authorise any such attorney to sub-delegate ail or
any of the powers, authorities and discretions vested in him.

106. The directors may from timé o time appoint any person to any office

or employment having a designation or title including the word "director",

or attach to any existing office or employment with the Company such a

designation or title and may at any time determine any such appointment or

the use of any such designation or titie. The dnclusion of the word

"director” in the designation or title of any such office or employment

with the Company shall not imply that the holder thereof is a director of

the Company, nor shall such holder thereby be empowered in any respect to,
act as a director of the Company or be deemed to be a director for any of
the purposes of these presents.

107. Subject to and to the extent permitted by the Statutes, the Company,
or the directors on behalf of the Company, may cause to be kept in any
territory a branch register of members resident in such territory, and the
directors may make and vary such regulations as they may think fit
respecting the keeping of any such register.

108. A11 cheques, promissory notes, drafts, bill of exchange, and other
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negotiable or transferable instruments, and all receipts of moneys paid 1o
the Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the directors shall from
time to time by resolution determine.

UNTRACED SHAREHOLDERS

109. (A} The Company shall be entitled to sell at the best price
reasonably obtainable the shares of a member or the shares to
which a person is entitled by virtue of transmission on death or
bankruptcy if and provided that:-

(i) during the period of 12 years (being a period during
which at Tleast three dividends in respect of Shares
held by such member have become payable) prioer to the
date of the publication of the advertisement referred
to in paragraph (ii} bhelow (or, if published on
different dates, the earlier thereof) all warrants and
cheques in respect of the shares in question sent in
the manner authorised by these presents have remained
uncashed; and

(11) the Company shall on expiry of the said period of 12
years have inserted advertisements, both in a Teading
London newspaper and in a newspaper circulating in the
area of the address at which service of notices upon
such member or other person may be effected in
accordance with these presents, giving notice of its
intention to sell the said shares; and

(ii1) during the said period of 12 years and the period of
three months following the publication eof the said
advertisements the Company shall have received
indicatien neither of the whereabouts nor of the
existence of such member or person; and

(iv) notice shall have been given to The Stock Exchange in
London of its intention to make such sale.

(B) To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of the
said shares and such instrument of transfer shall be as effective
as if it had been executed 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 irregularity or
jnvalidity in the proceedings relating thereto. The net proceeds
of sale shall belong to the Company which shall be obliged to
account to the former member or other person previously entitled
as aforesaid for an amount equal to such proceeds and shall enter,
ithe name of such former member or other person in the books of
the Company as a creditor for such amount. No trust shall be
created in respect of the debt, no interest shall be payable in
respect of the same and the Company shail not be required to
account for any money earned on the net proceeds, which may be
employed in the business of the Company or invested in such
investments (other than shares of the Company or its holding
company if any) as the directors may from time to time think fit.
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SECRETARY

110. The Secretary shall be appointed by the directors on such terms and
for such period as they may think fit. Any Secretary so appointed may at
any time be removed from office by the directors, but without prejudice to
any claim for damages for bireach of any ~ontract of service between him and
the Company. If thought fit, two or m~  persons may be appointed as Joint
Secretaries. The directors may also ,point from time to time, on such
terms as they think fit, a Deputy Secretary or one or more Assistant
Secretaries.

THE_SEAL

111. (A) The directors shall provide for the safe custody of the Seal and
the Securities Seal (if any) and neither shall be used without
the authority of the directors or of a committee authorised by
the directors in that behalf.

(B) Every instrument to which the Seal shall be affixed shall be
signed autographically by one director and the Secretary or by
two directors, save that as regards any certificates for shares
or debentures or other securities of the Company, the directors
may by resolution determine that such signature or either of them
shall be dispensed with or ».fixed by some method or system of
mechanical signature.

(C) The Securities Seal shall be used only for sealing securities
issued by the Company and documents creating or evidencing
securities so issued. Any such securities or documents sealed
with the Securities Seal shall not require to be signed.

112, The Company may exercise the powers conferred by the Statutes with
regard to having an official seal for use abroad and such powers shall be
vested in the directors.

AUTHENTICATION OF DOCUMENTS

113. Any director or the Secretary or any person appointed by the directors
for the purpose, shall have power to authenticate any documents affecting
the constitution of the Company and any resolutions passed by the Company
or the directors or any committee, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies
thereof of extracts therefrom as true copies or extracts. If any bocks,
records, documents or accounts are elsewhere than at the Office, the Tlocal
manager or other officer of the Company having the custody t!ereof shall be
deemed to be a person appointed by the directors as aforesaid. A document
purporting to be a copy of a resolution, or an extract from the minutes of
a meeting, of the Company or of the directors ur any committee which is
certified as aforesaid shall be conclusive evidence in favour of all.
persons dealing with the Company upon the faith thereof that such
resolution has been duly passed or, as the case may be, that such minutes
or extract is a tfrue and accurate record of proceedings at a duly
constituted meeting.

RESERVES

114, The divectors may, from time to time, set aside out of the profits of
the Campany and carry to reserve such sums as they think proper which, at
the discretion of the directors, shall be applicable for any purpose to
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which the profits of the Company may properly be applied and pending such
application may either be employed in the business of the Company or be
invested, The directors may divide the reserve into such special funds as
they think fit and may consolidate into one fund any special} funds or any
parts of any special funds into which the ressrve may have been dividad,
The directors may also, without placing the same to ressrve, carry forward
any profits. 1« carrying sums to reserve and in applying the same, the
directors shall comply with the praovisions of the Statutes.

UIVIDENDS

115, The Company may by Crdinary Resolution declare dividends, but no such
dividends shall exceed the amount recommended by the directors.

116. In so far as in the opinion of the directors the profits of the
Company justify such payments, the directors may declare and pay the fixed
dividends on any class of shares carrying a fixed dividend expressed to be
payable on fixed dates on the half-yearly or other dates prescribed for the
payment thereof, and way also from time to time declare and pay interim
dividends on shares of any class of such amounts and on such dates and in
respect of such period as they think fit.

117. Unless and to the extent that the rights attached to any shares or the
terms of issue thereof otherwise provide, all dividends shall (as regards
any shares not fully paid throughout the period in respect of which the
dividend is paid) be apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the period in respect
of which the dividend is paid. For the purposes of this Article no amount
paid on a share -in advance of calls shall be treated as paid on the share.

118. No dividend shall be paid otherwise than out of profits available for
the purpose under the provisions of the Statutes.

119, No dividend or other moneys payable on or ip respect of a share shall
bear interest as against the Company.

120, Subject to the provisions of the Statutes, where any asset, business
or property is acquired by the Company as from a past date (whether such
date be Gefore or after the incorporation of the Company) the profits and
Tosses arising therefrsm as from the date may at the discretion of the
directors in whole or in part be carried to revenue account and treated for
all purposes as profits or losses of the Company. Subject as aforesaid, if
any shares or securifies are purchased cum dividend or ‘nterest, such
dividend or interest may at the discretion of the directors be treated as
rgvenug, and it shall not be obligatory to capitalise the samr or any part
thereof.

121. (A} The directors may retain any dividend or other moneys payable on
or in respect of a share on which the Company has a lien, and may,
apply the same in or towards satisfaction of the debts,
liabilities or angagements in respect of which the lien exists.

(B} The directors may retain the dividends payable upon shares in
respect of which any person is, under the provicions as to the
transmission of shares hereinbefore contained, entitled %o become
a member, or which any person is under those provisions entitled
to transfer, until such person shall become a member in respect
of such shares or shall transfer the same.




122, The waiver in whole ar in part of any dividend on any share by any
document (whether or pot under seal) shall be effective only if such
document 1is signed by the holder of such share {or the person becoming
entitied thereto in consequence of the death, bankruptcy or mental diserder
of the kulder or by operation of law or any other event) and delivered to
ihe Company and only if or to the extent that the same is accepted as such
or acted upon by the Company.

123, The paywent by the directors of any unclaimed dividend or other moneys
payable on or in respect of a share into a separate account shall not
constitute the Company & trustee in respect thersof, and any dividend
unclaimed after a period of twelve years from the date of declaration of
such dividend shall provided at least three dividends have been paid during
that twelive year period be forfeited and shall revert to the Company.

124. The Company may, upon the recommendation of the directors, by Ordinary
Resolution direct payment of a dividend in whole or 1in part by the
distribution of specific assets (and in particular of paid-up shares or
debentures of any other company) and the directors shall give effect to
such resolution., Where any difficulty arices in regard to such
distribution, the directors may settle the same as they think expedient and
in particular, may issue fractional certificates and fix the value for
distribution of such specific assets or any part thereof and may determine
that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties and may vest
3ny such specific assets 1in trustees as may seem expedient to the
irectors.

125. Any dividend or other moneys payable 4in cash on or in respect of a
share may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled thereto (or, if two or
more persons are registered as Jjoint holders of the share or are entitled
thereto in consequence of the death, bankruptcy or mental disorder of the
holder or by operation of law or any other event, to any one of such
persons), or to such person and such address as such member or person or
persons may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent or to such person as
the holder or joint holders or person or persons entitled to the share in
consequence of the death, bankruptcy or mental disorder of the holder or by
eperation of law or any other event, may direct and payment of the cheque
or warrant by the banker upon whom it 1is drawn shall be a good discherge to
the Company. Every such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby.

126. If two or more persons are registered as Joint holders of any shares,
or are entitled jointly to a share in consequence of the death, bankruptcy
or mental disorder of the holder or by operation of Taw or any other event,
any one of them may give effectual receipts for any dividend or ather money
payable or property distributable on or in respect of the share.

127. Any resolution declaring a dividend on shares of any class, whether a
resoiution of the Company in General Meeting or a resolution of the
directors, may specify that the same shall be payable to the persons
registered as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to that on
which the resojution is passed, and thereupon the dividend shall be payable
to them in accordance with their respective holdings so registered, but
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without prejudice to the rights inter se in respect of such dividend of
transforors and transferees of any such shares,

CAPITALISATION OF PROFITS AND RESERVES

128. The directors may, with the sanction of an Ordinary Resolution of the
Company, capitalise any sum standing to the credit of any of the Company’s
reserves {including without Tlimitation share premium account and capital
redemption reserve fund) or any sum standing to the credit of profit and
loss account by appropriating such sum to the holders of sharas on the
Register of Members at the clase of business on the date of the resolution
(or such other date as may be specified therein or determined as therein
provided) in proportion to their then holdings of shares and applying such
sum on their behalf in paying up in full, unissued shares (or, subject to
any special rights previously conferred on any shares or class of shares
for the time being issued, unissued shares of any other class not being
redeemable shares) for allotment and distribution credited as fully paid up
to and amongst Lhem in the proportion aforesaid. The directsrs may do atl
acts and things considered necessary or expedient to give effect to any
such capitalisation, with full power to the directors to make such
provisions as they think fit for any fractional entitlements which would
arise on ‘the basis aforesaid (including provisions whereby fractional
entitlements are disregarded or the benefit thereof accrues to the Company
rather than to the members concerned). The directors may authorise any
person to enter, on behalf of a1l the members interested, into an agreement
with the Company providing for any such capitalisation and matters
incidental thereta, and any agreement made under such authority shall be
effective and binding on all concerned.

ACCOUNTS

129. Accounting recerds sufficient to show and explain the Company’s
transactions and otherwise complying with the Statutes shall be kept at the
Office, or at such other place as the directors think fit, and shall always
be open to inspection by the officers of the Company. Subject as
aforesaid, no member of the Company or other person shall have any right of
inspecting any account or book or document of the Company except as
conferrad by the Statutes or as ordered by a court of competent
Jurisdictiun or as authorised by the directors.

130. A copy of every balance sheet and profit and Joss account which is to
be laid before & General Meeting of the Company (including every document
required by Tlaw to be comprised therein or attached or annexed thereto)
shall, not less than twenty-one days before the date of the meeting, be
sent to every member of, and every holder of debentures of, the Company and
to every person whe 1is entitled to receive notice of meetings from the
Company under the provisions of the Statutes or of these presents.
Provided that this Article shall not require a copy of these documents to
be sent to more than one of joint holders or to any person of whose address,
the Company is not aware; but any member or holder of debentures to whom a
copy of these documents has not been sent shall be entitied to receive a
copy free of charge on application at the Office, If all or any of the
shares or debentures of the Company shall fer the time being be listed on
The Stock Exchange, there shall be farwarded to the appropriate officer of
The Stock Exchange such number of copies of such documents as may for the
time being be required under its regulations or practice.
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AUDITORS

231. Subject to the provisions of the Statutes, all acts done by any person
acting as an Auditor shall, as regards all persons dealing in 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 appcintment not qualiried
for appointment or subsequently became disqualified.

132. An Auditor shall be entitled to attesnd any General Meeting and to
receive all notices or any other comms... a:. ps ra2lating to any CGeneral
Meeting which any member is entitled to -+~ ve and to be heard at any
General Meeting on any part of the business ¥ the meeting which concerns
him as Auditor.

NOTICES

133. Any notice or document (including a share certificate) may be served
on or delivered to any member by the Company either personzily or by
sencing it through the post in a pre-paid cover addressed to such member at
his regisiered address, or (if he has no registered address within the
United Kingdom) to the address, if any, within the United Kingdom supplied
by him to the Company as his address for service of notices, or by
delivering it to such address addressed as aforesaid. In the case of a
member registered on a branch register, any such notice or document may be
posted either in the United Kingdom or in the territory in which such
branch register is maiatained. Where a notice or other document is served
or sent by post, service or delivery shall be deemed to be effected at the
expiration of twenty-four hours (or, where second-class mail is employed,
forty-eight hours) after the time when the cover containing the same is
posted and in proving such service or delivery it shall be sufficient to
prove that such cover was properly addressed, stamped and posted.

134, Any notice given to that one of the joint holders of a share whose
name stands first in the Register of Members in respect of the share shall
be sufficient notice to all the Jjoint holders in their capacity as such.
For such purpose a joint holder having no registered address in the United
Kingdom and not having supplied an address within the United Kingdom for
the service of notices shall be disregarded.

135, A person entitled to a sharc in consequence of the death, bankruptcy
or mental disorder of a member or by operatien of law or any other event,
upon supplying to the Company such evidence as the directors may reasonably
require to show his title to the share, and uvon supplying also an address
within the United Kingdom for the service of t..ices, shall be entitled to
have served upon or deiijvered to him at such address any notice or document
to which the member but for his death or bankruptcy or other such event
would be entitled, and such service or delivery shall for all purposes be
deemed a sufficient service or delivery of such notice or document on all
persons interested (whether Jointly with or as claiming through or under
him) in the share. Save as aforesaid, any notice or document delivered or
sent by post to or left at the address of any member in pursuance of these
presents shall, notwithstanding that such member be then dead or bankrupt
or in liquidation, and whether or not the Company has notice of his death
or hankruptcy or Tiquidation, be deemed to have been duly served or
deTivere] in vaspect of any share registered in the name of such member as
so 2 nm first-pawrerd joint hiolder.

136. A member who (having no registered address within the United Kingdom)
has not supplied to the Company an address within the United Kingdom for
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the service of notices shall not be entitled to receive notices from the
Company.

137. If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company is unable effectively to
convene a General Meeting by notices sent through the post, a General
Meeting may be convened by a notice advertised on the same date in at least
two leading daily newspapers (at least one of which shall be a London
newspaper) and such notice shall be deemed to have been duly served on all
members entitled thereto at noon on the day when the advertisement appears.

. In any such case the Company shall send confirmatory copies of the notice

by post if at least forty-eight hours prior to the meeting the posting of
notices to addresses throughout the United Kingdom again becomes
practicabie.

138, Nothing in any of the preceding five Articles shall affect any
requirement of the Statutes that any particular offer, notice or other
document be served in any particular manner.

WINDING-UP

139. The directors shall have power in the pame and on behalf of the
Company to present a petition to the Court for the Company to be wound up.

140. If the Company shall be wound up (whether the 1igquidation is
voluntary, under supervision, or by the Court) the Liquidator may, with the
authority of an Extraordinary Resolution and subject to any provision
sanctioned in accordance with the provisions of Section 187 of the
Insolvency Act (1986), divide among the members in specie or kind the whole
or any part of the assets of the Company and whether or not the assets
shall consist of property of one kind or shall consist of properties of
different kinds, and may for such purposes set such value as he deems fair
upon any one or more class or classes of property and may determine how
such division shall be carried out as between the members or different
classes of members. The Liquidator may, with the Tike authority and subject
as aforesaid, vest any part of the assets in trustees upon such trusts for
the benefit of members as the Liquidator with the 1ike authority shall
think fit; and the liquidation of the Company may be ¢losed and the Company
dissolved, but so that no contributery shall be compelled to accept any
share or other property in respect of which there is a liability. The
Liguidator may make any provision referred to in, and sanctioned in
?Ecor?ance with, the provisions of Section 187 of the Insolvency Act
986) .

INDEMNITY

141. Subject to the provisions of, and so far as may be permitted by, the
Statutes, and, where relevant, by any foreign laws, every director,
Auditor, Secretary or other officer of the Company shall be entitled to be.
indemnified by the Company against all costs, charges, losses, expenses and
1iab.1ities incurred by him in the execution and discharge of his duties or
in relation thereto, including any 1iability incurred by him in defending
any proceedings, civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer or
employee of the Company or any other member of the Group and in which
Jjudgment is given in his favour (or the proceedings otherwise disposed of
without any finding or admission of any material breach of duty on his
part) or in which he is acquitted, or in connection with any application
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under any statute for relief from liability in respect of any such act or
omission in which relief is granted by the Court. The directors shall have
power to arrange for such insurance or other like cover (if any) as they
may consider fit in respect of any liability, risk or exposure hereby

imposed upon the Company.




