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Company Number 720284

THIE COMPANIES ACT 1985
COMPANY LIRMITED BY SHARES
SPECIAL RESOLUTION

pursuant to Section 378 Companies Act 1985

of De La Rue International Limited

Passed the 8th day of Septerber 1997

Al an extraordinary gencral meeting of the members of the above named corapany, duly
convened and held at 6 Agar Street, London, WC2ZN 4DE on the 8th day of September 1997
the following SPECIAL RESOLUTICN was duly passed:

THAT the regulations contained in the document annexed hercte be and
are hereby adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the existing Articles of Association
of the Conipany,
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Company Number : 720284

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES GF ASSOCIATION
OF

DE LA RUE INTERNATIONAL LIMITED

Herbert Smith

Exchange House
Primrose Street

Loncdon EC2A 2HS

Tel: 1171374 8000

Fax: 0171-496 (043

Reft 328/e368/30676791
memaa_1587-08-26_de-la-rae-
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1.1

Articles of Assockation
of

De La Rue International Limited

PRELIMINARY

Definitions

The following words have these meanings in these Articles unless the confrary
irtention appears.

Act means the Companies Act 1985,
Alternate Director means a person appointed as an alternate director under Article
15,7,

Articles means the articles of association of the Company as amended frorn time to
time, and a reference to a particular article has a corresponding meaning;

clear days means in relation to the period of a notice, that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

Company means De La Rue Internationat Limited;

Director means a person holding office as a director of the Company, and where
appropriate includes an Altemate Director;

executed means any method of execntion;

Executive Director means a person appointed as an exccutive director under Article
15.23;

Tegislation means the Act and all other laws and regulations applying to the Company;

Managing Dircetor means a person appointed as a managing dicector under Article

5.23;

Member means a person entered in the Register as a holder of shares in the capital of

the Corepany;

a person of upsound mind means a person who is, or may be, suffering frorn mental
disorder and either:

{a) ke is admitted to hospital in purstance of an application for admission for

treatment wader the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960; or

(b)  an order is made by a court having juriscdiction (whether in the United
Kingdomm or elsewhere) in matters concerning mental disorder for his detention

or for the appointment of a receiver, curator bonis or other person to exercise

powers with respect to his property or affairs;
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Register meens the register of members of the Company;

Registered Office means the registered office of the Corapany,

HE
Representative means a person appointed to represent a corperate Member at a
general meeting of the Company in accordance with the Act;

Seal rzans the common seal (f any) of the Company and an official seal (if any) kept
by the Company by virtue of section 40 of the Act, or either of them s the case may

require;

Secretary means a person appointed under Article 16.1 as the secretary of the
Company or any other person appointed to perform the duties of the secretary of the
Company including a joint, assistant or deputy secretary; and

United Kingdom means Great Britain and Northem Ireland.

Tnterprstation

In these Articles:

(a)  words which refer to males also refer to fernales and to companies and so on;

) the word “person” includes a firm, a body corporate, an unincorporated
assosiation or any authority;

(¢)  words in the singular include the phural, and the other way around;
(d)  where the Articles refer to months or years, these ave calender months or years;
{e) a reference to a law includes regulations and instruments made nnder the Jaw,

6y untless the conirary intention appears in these Aricles, when 2n Act, or a
section of an Act, is referred to this includes any amendment to the Act or
section as well as any re-enactment (which is where the Act, or section, is
included in anothor Act);

(g}  where the Asticles give any power or authority o anybody, this power or
awthority can be used on any number of occasions, unless the context does not
allow this meaning;

(h)  any word which is defined in the Act means the same in the Articles, unles'
the Articies define it differently or the context where the word appears
inconsistent with the definition given in the Act; and

i) where the Aricles say that anything can be done by passing an Ordinary
. Y ¥ £ Y
Resolution, this can also be done by passing a Special Resolution or an
ixtraordinary Resolution,

Headings in the Articles are inserted for convenience and do not affect the
interpretation of the Atticles.
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Takle A not to apply

The regulations contained in Table A in the schedule to the Companies (Tabies A to
F) Regulations 1985 do not apply to the Corapany.

SHARE CAPITAL AND VARIATION OF RIGHTS

Share Capital

The share capital of the Company is divided into pounds sterling and Swiss francs
being 152,000,000 ordinary shares of £1.00 each and 29,000 redecmable preference
shaves of 1,000 Swiss francs esich,

Power to issue shares
Subject to the provisions of the Act and subject to any special rights attached to any
existing shares, any share may be issued with such 'rig’h'ts or restrictions, whether in

regard to dividend, votmgm return of capital or otherwise, as the Company may by
ordinary resolution determine (or, if the Cornpany has nm so determined, as the

ey
Directors may determine).
The Directors can decide how to deal with any shares which have not been issued.
The Direstors can aliot or dispose of all ar any of them to such persons at such times
and on snch terms and conditions as the Directors think fit. The Directors can alse
grant options to acquire shares,

Horwever the Directors must obey:

° the provisions of legislation relating to authority, pre-emption rights and cther
matters; and

° any resolution of a general meeting which is passed under the legislation.

Redecmable Shares

Subject to the provisions of the Act, any share may be issued which can be redesmed
&t the option of the Company or the holder on such terms and in such way as the
Articles may provide,

Variation of rights

If the share capital is divided into different classes of shares, the righis attached to a
class, unless otherwise provided by the terms of issue of the shares of that class, may

..n),

he varied or abrogated in any way:
(2)  as may be provided by those rights; or

(b)  if there is no such pmvision, with the consent in writing of the holders of at
Jeast three-quarters in nominal value of the issned shares of that class or with
the samc,tmn of an exiraordinary resolution passed at a separate meeting of the
holders of the shares of that class.

‘The rights attached to a class of shares can be varied or abrogated when the Cormpany
is a going concem or if the Company is being wound up, or i€ this is being considered.




11 ~09 - Q7

(L1 {41 L ] .lll' ||||||I‘ illllll’ J‘ii

1 IC ARG RN RN AR RN AR YRR RN R EE AR

The rights conferred on the holders of the shares of any class are not to be taken as
varied by the creation or issue of further shares ranking equally with the first
-

mentioned shares or by the purchase by the Company of any of its own shares unless
the rights expressly say otherwise.

"
:i.’E'

2,7 The provisions of these Articles relaling to general meetings apply so far as they are
apable of application and with the necessary changes to every separate meeting of the
holders of a class of shares except that:

{(a) & quortm is constituted by 2 persons who, between them, hold or represent
one-third in nominal value of the issued shares of the class unless there is only
one member of that class in which case one member present in person or by
proxy or by Representative shall be a quorum; and

(v any holder of shares of the class, present in person or by proxy or
Representative may demand a poll.

Commission and brokerage

2.8 The Company may exercise the power to pay commissions conferred by the Act. The
armount of cormission must not exceed 10% of the issus price of the shares. The
commission may be satisfied by the payment of cash or by the allotment of fully or

partly paid shares or partly in one way and parily in the other.
Recognition of interests

29 The Company is not required to recognise a person as holding a share on any trust,

weept as required by law,

210 The Company is not required to recognise any equitable, contingent, future or partial
interest in any share or any other right in respect of a shave except an absolute right to
all of it in the registercd holder, whether or not it has notice of the interest or right
concerned, except as required by law or by the Articles,

Joiint holders of shares

211 Where two or more persons are registered as the joint holders of shares then the
Company can pay dividends and any other money relating to a share to any ons of
them, The Company can limit the number of joint shareholders o be registered to
fowr people.

Slhare Certificates

212 When a sharcholder is first registered as the holder of any class of shares, he is
entitled, free of charge, to 2 separate share certificate for each class of shares, But this
does not apply if the legislation requires, or allows, the Company not to issue share
certificates.

213 If a shareholder pets more shares of any class, he is entitled, without charge, to
ancther certificate for the extra shares,

2.14  If a shareholder transfers part of his shares covered by a certificate, he is entitled, free
of charge, to a new certificate for the balance.
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The Company does not have to fssue more than one certificate for any share, even if
that share is held jointhy.

Delivery of a certificate for a share to one of several joint shareholders is sufficient
detivery w all of thern.

Each share certificate shall be:

» sealed with the Sesl; or
o printed, in any way, with a copy of the Seal; or
J signed by a Director and a second Director or the Secretery;

and shall speeify the number and class of the shares to which it relates and the amount
ot reapective amounts paid up on them.

A shareholder can ask for a new certificate if the original is:
» damaged or defaced; or

" lost, stolen or destroyed.

”

If a certificate has been damaged or defaced, the Company can require to have the
certificate back before issuing a replecement. If a certificate is lost, stolen or
destroved, the Company can require satisfactory evidence, and an indemnity, before
issuing a replacemsnt. The Directors can require the shareholder to pay the
Company's exceptional expenses for issning any share certificates under Article 2.13.

LIEN
Lien on share

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all amounts (whether payable immediately or in {he fature) payable ata
fixed time or called in respect of that skare. The Company's lien on a share shall
extend to all amounts payable in respect of it,

The Directors may at any time exempt a share wholly or in part from the provisions of
Articie 3.1,

Sale under lien

Subject to Article 3.4, the Company rnay sell, in any manner as the Directors think fit,
any share on which the Company hes a len.

A share on which the Company has a lien may not be sold by the Company unless:

(2} asum in respect of which the Jien exists is iramediately payable; and

()  such sum is not paid within 14 clear days after notice has been given to the
holder of the share, or the person entitled to the share by reason of the death or
bankeuptey of the holder, demanding payment and stating that if the notice is
not complied with the shares may te sold.

r

o
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3.3

3.6

3.7

3.8

4,

4.2

4.3

4.4

4.6

4.7

Transfer on sale wnder lien

For the purpose of giving effect to a sale mentioned in Article 3.2, the Company may
receive the consider ation, iff any, given for the share so scld .an.d the Directors may
authorise some person to execute an instrument of transfer of the share sold to, or in
accordance with the directions of, the purchaser, or do all such other things as may be
necessary or appropriate for it to do to effect the transfer,

The Compeny must register the fransferce as the holder of the share comprised in any
such transfer and the transferee is not bound to see to the agplication of the purchase
meney.

The title of the transferee to the share shall not be affected by any irregularity or
invalidity of the proceedings in connection with the sale of the share.

Procecds of sale

The net proceeds of a sale mentioned in Article 3.3, after payment of the costs, shatl
e 1pplued by the Company in payment of so much of the arnousnt for which the lien
exists as is presently payable, and the residue, if any, shall (upon surrender to the
Company for cancellation of the certificate for th share sold and subject to a like lien
for zny amount not presently payable as existed upon the share before the sale) be paid
to the person entitled to the share at the date of the sz

li-
CALLS ON SHARES
Directors to make calls

Subject to the terms of allotment, the Directors may make calls on 2 Member in
respect of any money unpaid on the shares of that Merber, whether in respect of the
nominal value of the shares or the premium,

A call may be required to be paid by instalments.
The Directors may revoke or postpone a call, in whole or in part.
Time of call

A call is deemed to be made at the time when the resclution of the Directors
authorising the call is passed,

Members* liability

Each Member shall pay to the Company the amount called on the shares at the tirme or
times and place specified by the Directors provided that he has received at least 14
clear days' notice specifying when and where payment is to be made,

The joint holders of a share are jointly and severally liable to pay al} calls in respect of
the share.

The non-receipt of a notice of any call by a Member, or the accidental omission o
give notice of a call to a Member, does not invalidate the call,
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4.9

4,10

4.12

4.13

4.14

A person upon whom a call is made shall remain lisble for calls made upon him
notwithstanding that he has subsequently transferred the shares in respect of which the
cali was made.

If 5 Meraber has not paid any money called for which is due immediately, including
any interest andl expenses, then, until everything which is due is paid, he is not entitled
o

o receive any dividend,

. attend any meeting;

» vote al any meeting, or in a poll,

. appoint a proxy to do any of these things for him; or
o exercise any of the other rights of & Member,

Jmterest on default is payable

If' a sum called in respect of a shate is not paid before or on the day on which payment
is due, the person frora whom the sum is due shall pay interest on the sum until the
time payment is actually made at the rate fixed by the terms of allotrment of the share
or in the notice in which the call is made or, if no rate is fixed, at the appropriate rate
(as thet is defined by the Act). The Directors may waive payment of that interest
either wholly or parthy.

Fixed instalments are deemaed to be calls

Any sum that, because of the terms of issue of a share becomes payable on allotrment
or at a fixed date, whether in respect of the nominal value of the share or the premium,
is deerned for the purposes of these Articles to be & call duly made and payable on the
date on which under the terms of issue the sum becomes payable, and, in case of non-
payment, all the relevant provisions of these Articles as o payment of interest and
expenses, forfeiture or otherwise apply as if the sum had become due and payable by
virtue of a ¢all duly made and notified.

Differentiation between shareholders as to calls

Subject to the terms of allotment, the Directors may differentizte between the holders
as 10 the amount of calls to be paid on their shares and the tinaes of payment.
Prepayment of calls

The Directors may accept from 2 Member the whole or a part of the amount uapaid on
a share even though no part of that amount has been called,

The Company ray pay interest on the whole or any part of any amount so accepted,
until the amount becomes pavable, at such rate, (if any) as is agreed on hetween the
Directors and the Member paying the sum,
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3]

5.3

3.4

5.5

5.6

5.7

FORFEITURE OF SHARES
Notice requiring payment of call

If & Member fails to pay a call or instalment of a call on the day appointed for payment
of the call or instalment, the Ditectors may, at any time thereafter during such. time as
any part of the call or instalment remains unpaid, give the Member not less than 14

. clear days' notice requiring payment of so much of the call or instalment as is unpaid,
together with any interest that has accrued,

The notice must name the place where payment is to he made and shall state that, in
the event of non-payment at or before the time appointed, the shares in respect of
which the call was made will be liable to be forfeited.

Forfeitwre for failure to comply with notice

Any share in respect of which a notice under Article 5.1 has nat been complied with

may, before the payment required by the notice has been made, be forfeited by a
resolution of the Directors to that effect,

A forfeiture under Article 5.3 includes all dividends and other amounts payable in
respect of the forfeited shares but not actually paid before the forfeiture.

Subject to the provisions of the Act, a share forfeited under Article 5.3 may be sold,
re-allotted or othsrwise disposed of to whom and on such terms and conditions and in
such marnner as the Directors think fit.

Canceliation of forfeiture

The forfeiture of a share may be cancelled at any time before a sale or disposition of a
share on such terms as the Directors think: (it

Effect of forfeiture on former holder's linbility
A person whose shares have been forfeited:

(a)  ceases to be a iMember in respect of the forfeited shares and loses all
entitlement to dividends and other distritutions or entitlements on the shares;

(b}  shall surender the certificate for the forfeited shares to the Company for
cancellation; and

(¢)  remains Hable to pay the Company all amounts which, at the date of forfeiture,
were payable by that person to the Conapany in respect of the shares, plus
intcrest cither at the rate at which interest was payable on those amounts
before the forfeiture or, if no interest was so payable, at the approprizte rate (as
defined in the Act) from the date of forfeiture until the date of payment but the
Directors may waive payment wholly or in pat or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for any
consideration received on their disposal.
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5.8

5.1

6.2

6.3

6.4

6.5

6.6

Evidence of forfeiture

A, statutory declaration by a Director or the Secretary that a share in the Company has
been forfeited on a specified date is coslusive evidence of the facts staled in it &s
against all persons claiming to be entitled to the share and the declaration shall
(subject to the execution of an instrument of transfer if necessary) constitute a good
title to the share,

Transfer of forteited share

The Compeny may receive the consideration (if any) given for a forfeited share on any
sale or disposition of the share and may authorise someone o execule an instrument
of transfer of the share in: favour of the person to whom the share is sold or disposed
of.

S the execution of the transfer, the transferee must be registered as the holder of the
share and is not bound to see to the application of any money paid as consideration.
The title of the transferce to the share is not affected by any hregularity or invalidity
of the proceedings in connection with the forfeiture, sale or disposal of the share.

TRANSFER OF SHARES

Forms of instruwment of transfer

The instrument of transfer of a share may be in any usual form or in any other form
which the Directors approve.

Registration procedure

The instrwment of transfer;

{2) must be executed by or on behalf of both the transferor and, where the share is
not, fully paid, the transferee; and

(b)  must be left for registration at the Registered Cffice, together with the
ceplificate for the shares to which it relates and such other information the
Directors require to show the right of the transferor to make the transfer.

A transferar of shares remains the holder of the shares transferred until the transfer is

registered and the name of the transferce is entered in the Repister in respect of the

shares. A transfer of shares does not pass the right to any dividends declared on the

shares until registration.

If the Company registers a transfer, it may keep the instrument of transfer.
Directors' powers to decline to register

The Directors can without restriction and without giving any reason refuse to register
& transfer of & share which is not flly paid wp.

The Directors can also refuse to register a transfer of a share unless the instrurnent of
transfer:
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() s lodged, duly stamped, at the Registered Office or at such other place as the
Directors may appoint and is accompanied by the certificate for the share to
which it relates and such other information as the Directors require to show the
right of the transferor to make the transfer;

(b)  isinrespect of only one class of share; and
(¢) isin favour of not more than four transferees.

&7  If the Directors decide not to register a transfer of a share they must notify the person
to whom the shares were 1o be transferred within two months afier receiving the

transfer.

6.3  The registration of transfers of shares or of any class of shases may be suspended at
such times and for such periods (not exceeding 30 days in any year) as the Directors
may determine.

N ffee for registration

59  No fee shall be charged for the registration of any instrument of transfer or other

document or instruction relating to or affiecting the title to any share.
7. TRANSMISSION OF SHARES
Transmission of shares on death of holder

7.1  In the case of the death of a Member the only persons recognised by the Corapany as
having any title to the deceased's interest in the shares are:

(&) the survivor or survivors where the deceased was 2 joint holder; and

()  the personal representatives of the deceased where the deceased was a sole
holder,

bt this Article does rot release the estate of a deceased joint holder from any liability
in respect of a share that had been jointly held by the deceased with other persons.

Right to registration on death or bankruptcy

72 A person becoming entitled to a share in consequence of the death or bankruptey of a
Member may, afler such information has been produced as is properly required by the
peny reg ]
Directors, either

» elect to be registered as holder of the share or

. nominate another person to be registered as the transferee of the share,

the share, the person rmust deliver or send to the Company a notice in writing signed
by hiny, in such form as the Directors approve, staling that he so elects.

7.4  If the person becoming entitled nominates another person to be registered as the

transferee of the share under Article 7.2, ha mugt execute a transfer of the share 10 the
other persen.

10

73 If the person becoming entitled under Asticle 7.2 elects 1o be registered as holder of
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7.6

8,

3.2

10,

All the limitations, restrictions and provisions of these Articles refating to the right to
tran...r shares, and the registration of trangfer of shaves, are applicable to any such
notice or transfer as if the death or bankruptey of the Member had not oceurred and
the notice or transfer was o transfer signed by that Member.

Effect of transmission

A person becoming entitled 10 a share as a result of the death or bankrupte) of a
Member shall have the rights to which he would be entitled if he were the holder of
the share, except that, before being registered 2s the holder of the share, he shall not
be entitled in respect of it to attend or vote at any general meeting or at any separate
meeting of the holders of any class of shares,

ALTERATION OF CAPITAL
Cempany's power to alter capital
The Company may by ordinary resolution:

(a)  incresse its share capital by the creation of new shares of such amount as is
specified in the resotution;

(b)  consolidate and divide all ar any of its share capital into shares of a larger
amount than iis existing shares;

{¢) subject to the provisions of the Act, sub-divide all or any of its shares into
st ares of smaller amount than its existing sharcs aid the resolution may
deterraine that, as between the shares resulting from the sub-division, any of
them mz ¢ have any preference or advantage as compared with the others; and

(d) swncel 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 share
wapitai by the amount of the sheres 50 cancelled.

Reduction of capital

Subject to the provisions of the Act, the Comparny may by special resolution reduce ils
share capital, any capital redemption reserve and any share premium account in zny
way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares,
including redcemable shares.

ELECTIVE RESOLUTIONS

Subject to the provisions of the Act, the Company may by elective resolution make
elections:

° as to the duration of anthority to allot shares;

o to dispense with the laying of accounts and reports before general meetings;

1
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e to dispense with the holding of annual general meetings;
’ as to the majority required to anthorise short notice of general meetings;
J to dispense with appointment of auditors annually.

GEMNERAL MEETINGS
Annual general meeting

Annual general meetings of the Company are to be held in accordance with the Ast.

General meeting

All general meetings other than annual general meetings shall be called extraordinary
reneral meetings.

The Directors may convene a general meeting of the Company whenever they think
fit, The Directors must convene a meeting when requisitioned by mermbers under the
legislation, If the Directors do not comply with this the members making the
requisition can call the meeting themselves under the legislation.

Wotice of geneiral meeting

Subject to the provisions of the Act at least 21 clear days’ notice must be given for an
annual general meeting and for any exiraordinary general meeting where it is propo g
to pass a special resolution. For every other extraordinary general meeting at least 14
clear days’ notice must be given, The notice must say:

¢ where the meeting is to be held;

' the date and time of the meeting; and

v the general nature of the business to be transacted.

A notice convening an annual general meeting must say that the meeting is the arnual
general meeting.

icr

Subjeet to the Articles and any restrictions imposed on any shares, notices referred to
in Article 11.4 shall be given to all members, to all persons entitled to a share in
consequence of death or bankruptey of a member and to the Directors and auditors of
the Company.

The non-receipt of notice of a general meeting by, or the accidental amigsion to give
notice of a general megting to, any person entitled o receive notice does not invalicate
the proceedings at that meeting,.
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12,

121

12,2

123

12.4

12.5

12.6

PROCEEDINGS AT GENERAL MEETINGS
Representation of Memier

Any Member may be present and vote in person or may be represented at any meeting
of the Company by:

{a) JrERY; of

{b)  in the case of 2 body corporate which is a Member, a Representative,

Quorum

No busincss may be transacted at amy general meeting unless a quorum is present,
Two persons entitled to votc at the meeting, each being a member or & proxy for a
mernber or, in the case of a bady corporate which is 2 member, 2 Representative, shall
be & quorum. Articles 12.2 to 12.4 do not apply to the Company if it has only one
Member, in which case one Member present in person or by proxy or by
Pepregentative shall be a quorurn,

If a quoruen is not present within half an hour from the time appointed for the meeting
or if during the meeting a quortm ceases to be present:

(a)  the meeting must be adjourned to the day, time and place the Directors
determine or if no determination is made by them to the same day in the next
week at the same time and place; and

() if at the adjourned meeting a guorum is not present within half an hour from
the time appointed for the meeting, the meeting shall be dissotved.

Appointment and powers of chairman of general meeting

If the Directors have elected one of their number as chaimman of their meetings, that
person must preside as chairman at every general meeting,

If a general meeting is held and:

(@)  achairman has not been elected by the Directors; or

(b)  the elected chairman is not present within 15 mimutes afier the time appointed
for the holding of the meeting or is unable or unwilling to act,

then the Dircctors present must elect one of their number 1o be chairman of the
meeting or if only one Director is present then he shall be chelrman, and, if no
Director is present or if all Directors present decline to take the chair, the Members
present and entitled to vote must elect ene of their number to be chairman of the
meeting,

Conduet and adjournment of gencral meetings

The chairman is responsible for the gencral conduct of a general meeting and may
make rulings in addition to any general power to adjowm and may adjourn the meeting
without putting the question to the vote if the chairman determines this is necessary to
ensure the orderly conduct of the meeting,.

13
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12.7 The chairman may with consent of any meeting at which a quorum js present, and
rmust if so directed by tae meeting, adjourn the meeting to a different day, time ancl/or
place, but ne business may be transacted at any adjourned meeting other than the
business which might properly have been transacted at the meeting from which the

adjournment took place.
12.8  When a mesiing is adjourned for 14 days or more, at Jeast seven clear days' notice
must be given specifying the time and place of the adjourned meeting and the general
nature of the business to be transacted.

125  Except as provided by Anicle 12.3, it is not necessary to give any notice of an
adjournment.

Voting at general meeting

1210 Al any generaf meeting a resolution put to the vote of the meeting shall be clecided on.
a show of hands unless a poll is properly demanded before or on the declaration of the
result of the show of hands. Subject to the provisions of the Act, a poll may be
demanded:

(a) by the chairmarn; or
(b) by not less than 5§ Members entitied to vote at the meeting; or

(c) by a Member or Members present who represent not less than 10% of the tetal
voting rights of all the Members having the right to vote at the meeting; or

(d) by a Member or Members present and holding shares in the company
conferring a right to vote at the meeting, being shaces on which an aggregale
sum has been paid up equal to not Jess than 10% of the total sum paid up on all
the shaves conferring that right.

Unless a polt s properly demanded, a declaration by the chairmen that 2 resolution
has on a show of hands been carred or carried unapimously, or by & particular
majority, or lost, and an entry to that effect in the minutes of the meeting, is
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution,

Poll

12.11 Yfa poll is properly demanded, it must be taken in the manner and at the time directed
by the chairman and the result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

12,12 A poll demianded on the election of a ¢chairmen: or on a question of adjourment pust
be taken immediately,

12,13 A demand for a poll may be withdrawn.
Equality of votes - Chairman's casting vote

12,14 If there is an equality of votes, efther on a show of hands or on & poll, the chairman of
the meeting is entitled to a casting vote in addition to any other vote he may have.

4




- i!!.m‘]I! 'lllmlll" e 4“‘""“’ A’"F’

_ NGHAmAE '
il 1L (NRREGAEIRE| ;IIIII||i llllﬂ’i

Entitiernent 1o vote

n

12.15 Subject to any riguts or restrictions for the time being attached to any class or classes

v )
of shares and to these Articles:

)%

! (&)  onashow of hands every Merber (being an individual) present in person ot
(being a body corporate) is present by 2 Representative who is not himself a
member shall have one vote; and

()  onapoll every Meraber shali have one vote for every share of which he is the
holder.

Joint shaveholders® vote

12.16 Tn the case of joint holders of a share in the Company the vote of the senior whe
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, seniority is determined by the
order in which the names stand in the Register,

Vote of Sharcholder of unsomnd mind

12.17 A Member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters CORCErng
mental disorder may votz, on a show of hands or on a poll, by any person authorised
in that behalf by that courf, who may on a poll vote by proxy. Evidence to the
satisfaction of the Directors of the anthority of the person claiming the right to vote
shall be deposited at the Registered Offics, or at such other place as is specified in
aceordance with these Articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjoumed meeting at
which the right to vote is to be exercised, and in default the right to vote shall not be

exercisable.
Effect of unpaid call

12.18 A Member is not entitled to vote at a general meeting unless all calls and other sums
presently payable by the Member in respect of the Member's shares in the Company
have been paid,

Objection to voting qualification

12.19 An chjection may be raised 1o the qualification of a voter only at the meeling or
adjourned meeting at which the vuw objected to is given or fendered.  Any such
objection must be referred to the chairnan of the meeting, whose decision is final. A
vote not disallowed under such an objection is valid for all purposes.

Appointment of proxy

12,20 An instrument appointing a proxy must be in writing and shall be exccuted by or on
behalf of the appointor. A corporation may execute a form of proxy either under it5
common seal or under the hand of a dely auwmorised officer, A Member may appeint

more than one proxy to attend on the same occasion. A proxy need not be a Member,

15
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An instrament appointing a proxy rmust be in any usual or common fort or in the
Torm approved by the Directors from time to time.

An instrument appointing a proxy is deemed to confer authority to dernand or join in
demanding a poll.

Deposit of proxy and other instrunents
I prox

The instrument appointing a proxy and any authority under wiich it is executed or a
copy of the authority certified notarially or in some other way approved by the
Directors may:

(e} be deposited at the Registered Office or at such other place in the United
Kingdom as is specified in the notice convening the mecting, or in ay
instrument of proxy sent out by the Company in relation to the meeting, not
less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote; or

(6) in the case of a poll taken more than 48 hours after it was demended, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for taking the poll; or

{c) where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting to the chairman or to the
secratary or to any director,

and an instrament of proxy which is not deposited or delivered in a manner so
permitted shall lbe invalid,

Validity of vote in certain circumstances

A vote given or poll demanded by proxy or by a Representative shall be valid
notwithstanding the revocation of the authority of the person voting or demanding a
poll unless notice of the revocation has been received by the Company at its
Registered Office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the
vote is given or the poll demanded or (in the case of a poll taken otherwise than on the:
same day as the meeting or adjourned meeting) the time appointed for taking the poll,

Director entitled to notice of reeting

A Director is entitled to receive notice of and to attend all general meetings and atl
separate general meetings of the holders of any cless of shares in the capital of the
Company and is entitled to speak at those meetings.

Resolution in writhng

A resolution in writing executed by or on behalf of each Member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectval as if it had been passed at a general meeting duly
convened and held and may consist of several documents in like form each executed
by or on behalf of one or more Members.

16
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THE DIRECTORS
Mumber of Divectors

Unless otherwise determined by or(hnau'y rasolution the minimum number of Directors
shall be one and there shall ke no maximum number.

Appointment, Retirement and Re moval of Divectors
The Directors of the Company shell not retire by rotation,

The holders of a majority of the issued shares shall be entitled to appoint and remove
Directors and every such appointment and removal shall be in writing signed by the
company secretary or other duly authorised person and left at the Registered Office of
the Comparty.

An appointment so left shall take effect immediately a consent in writing to become a

Director signed by him is left at the Registered Office of the Compary. Each such
appointment shatl be for such period and on such terms s the shareholders think fit.

A remo 'ml shall take effest immediately on its being left at the Registered Office.

However if 2 Director is removed in this way it will not affect any claim for damages

for breach ‘cnf any contract of service which he may have.

Disqualification of Directors

Any Director shall cease to be a Director if:

(a)  he ceases to be a Director by virtue of any provision of the Act or he becomes
prohibited by law from being a Director; or

(o)  he becornes bankrupt or makes any arrangement or composition with his
ereditors generally; or

(¢)  he becomes a person of unsound mind; or

(@) he resigns his office by n otice ta the Company; or

(¢) e isrequested in writing by all the other Directors to resign; or

()  the Directors pass a resolution stating that, in their opmmrl, any business or
company whose managernent the Director is involved in, or for whom he is
acting as an agent, without the prior consent of the Cornpany is in competition
with the Company. He will rease to be a Director if he does not end his
connection with that business ¢ tnrr"-m' and satisfy the Directors that he bas
done so, within 30 days of the ¢ siton,

No person ¢ sh‘alll be disqualified wean, v oF i‘w eriming o Director by reason of his

reaching the age of seventy or any Oili 2 1., ¢ ghall it e nesessary by reason of his
dgw to give :3[)&'»1&1 notice under the Act of cl‘ﬂl}y’ P Leiii appistine adirector.
Share qualifications of Directors

A Director is nat required to hold any share in the Company,

17
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13.10

13.11

13.12

13.13

Remuneration of rectors

Directors skall be entitled to such remuneration for their services as the Company may
deterrnine by ordinary resolution.

The Directors shall have power 1o pay or provide and agree to pay or provide pensions

ar other retirement, superannuation, death or disability benefits to, or to any persen in
respect of, any Director or former Director of the Company or any subsidiary or
holding company of the Cornpany or another subsidiary of any such holding company
and for the purpose of providing any such pensions or other benefits to contribute to
any scheme or fund or to pay premiums (whether before or afier such Director ceases
to hold office or employment). A Director may vete at & meeting of Directors in
respect of any matter referred to in this Article, notwithstanding that he is personally
interested in such matter and shall be counted in the quorum present at the meeting,

Travelling Expenses

The Directors may also be paid all tmve]]l'mlﬂ, hotel and other expenses properly
incurred by them in attending, participating in and retuming from meetings of the
Directors or of any committee of the Directors or general meetings of the Company or
otherwize in connection with the business of the Company.

Director's interests

Any Director may, subject to the provisions of the Act and provided that he has
disclosed to the Directors the nature and extent of any material interest of his;

(1)  be or become a director of or otherwise hold office or a place of profit in any
other corapany promoted by the :chnmjpumy or in which the Company may be
interested as vendor, shareholder or otherwise;

(b}  contract or make any arrangement with the Corapany whether as vendor,
purcheser, broker, solicitor, accounfant or other professional person or
otherwise and any contract or arranpement entered or to be entered into by or
on behalf of the Company in which any Director is in any way interested is nat
avoided for that reason; and

(¢)  participate in any association, ins witation, fund, trust or scheme for past or
present employees or Directors of the Company, a related body corporate or
any of their respective predecessors in business or their dependants or persons
conneeted with them.

Any Director who:

(a)  holds any oifice or place or profit referred to in Article 13.122(a);

(h) s involved ina contract or arrangement refarred 1o in Article 13.12(b); or
(c)  padicipafes in an association or otherwise: under Article 13.12(e),

is not by reason of his office liable to account to the Company for any remuneration or
other benefits aceruing from. it.

18
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For the purpeses of Article 13.12:

(a) @ general notice given to the Directors that 2 Director is to be regarded s
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be desmed o be a disclosure that the Director has an interest in
any such transaction of the nature and extent so specified; and

(b)  an interest of which a Director has no knowledge and of which it is
unreasonahle to expect him to have knowiedge shall not be treated as an
interest of his.

Provided that & Director declares his interest in & contract or agreement or propased
comtract or arrangement with the Company in the manner provided by section 317 of
the Act he shall be counted in the quorum of any meeting of Directors at which the
same is considered and shall e entitled to vote as a Director in respect thereof.

The restrictions on the Directors on voting at a meeting of the Directors or of a
Committee of Directors may at eny time ot times be suspended or relaxed fo any
extent either generally or in respect of any particular matter by o ‘dinary resolution of
the Company.

POWERS AND DUTIES QF DIRECTORS
Dircectors to neanage Company

The lusiness of the Company is to be managed by the Directors, who may exercise all
such powers of the Company as are not, by the Act or by these Articles required to be
exercised by the Company in general mecting, The Directors may use the Company's
powers including those stated in Clause 2 of the Memorandum of Association,

The Directors are always subject 10

v the provisions of the legislation;
o the requirements of the Articles; and
@ any regulations laid down by the sharchoiders by a vote at a general meeting,

providing that those regulations are consistent with the legislation and the
Articles.
However, if the shareholders lay down any regulation relating to something which the
Directors have already done which was within their powers, this regulation cannot
invalidate the Directars’ previous action.
Without limiting the generality of Article 14.1, the Directors may exercise all the
powers of the Company o borrow or raise money, to charge any property or business
of the Company or all or any of its uncalicd capital and 10 issue debentures or give any
other security for 2 debr, liability or obligation of the Company or of any other person.
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Appointment of attoracy

The Directors may by power of attorney or otherwise appoint any person as agent of
the Company for such purposes and subject to such conditions as they think fit and
they raay delegate to any such person any of their powers, authorities and discretions.

The Directors ri..y ai any time revoke or vary any appointment or delegation granted
.under Article 14.4 but no person dealing in gond faith and without notice of the
revocation or variation shall be affected by it,

The power conferred by Article 14.4 may contain any provisions which the Directors
decide may be necessary for the protection and convenience of any person dealing
with the agent and may also authorise the agert to delegate all or any of the powers,
authorities and discretions vested in the agent. Save to the extent required by law, the
power conferred by Article 14.4 shall not be limited by reference in any other Article
to partieular powers, authorities or discretions being exercised by the Directors or by a
committee of the Diirectors,

The Ditectors can give titles to people who work, or are oing 10 work, for the
Company and whese titles include the word "director®, even thought they are not
Directors of the Cornpany, The Directors can also change or take these titles away.
Even though their titles include "director”, this dees not iraply that they are Dircctors
of the Company. Nor can they act as a Director as & result of having such a title, or be
weated as a Director for any of the purposes of the Articles.

PROCEEDINGS OF DIRECTORS
Directors' meetings
The Direclors may meet together for the despatch of business and adjourn and

otherwise remulate their meetings as they think fit.

o=
A Director may at any time, and the Secretary must on the requisition of a Director,
convene & meeting of the Directors. Meetings arc called by serving & notice on all the
Directors but a Director who is cut of the United Kingdom is not entitled to be given
notice of any Dircctors’ meeting.
It shall not be necessary to give notice of a meeting to & Director who is absent from
the United Kingdom.

Questions decided by majority

Questions arising at a meeting of Direstors arc to be decided by a majority of votes of
Directors involved and voting and any such decision is for all purposes deemed a
decision of the Direclors,
An Alternate Disector involved in any mecting of Directors has one vote for each
Director for which that person is an Altemate Director and it that person is also a
Director has one vote as a Dircctor,

‘

Chairman's Casting Vote
]

The chairman of the meeting shall have a casting vote.

20
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15.10

1511

15.12

15.33

15.14

15.135

15.16

Adternate Divectors

A Director may appoint any other Director or any other person approved by resolution
of the Directors and willing to act, {0 be an Alternate Director in the Director’s place
during such period as the Director thinks fit.

An Alternate Director is (unless he is absent from the United Kingdom) entitled to
notice of all mestings of the Directors and of comrnittees of the Direcrors of which his
appointer is a member and, if the appointor does not attend a meeting, is entitled to
participate and vote in the appeintor’s stead.

An Alternate Director may exercise any powers that the appuintor may cxercise and
the Altemate Director is deemed for all purposes to be a director of the Company and
is not deemed an agent of the appointor.

An Alternate Dircctor is subject in all respects to the coaditions attaching to the
Directors generally except that the Alternate Director is not entitled to any
remuneration under Articles 13.9 or 13.10 otherwise than from the Altermnate
Direcior's appointor.

The appointment of an Alternatz Director may be terminated at any tiine by the
appointor notwithstanding that the peried of the appointment of the Alternate Director
has not expired, and terminates in any event if the appointor vacates cffice as a
Director,

An appoiniment, or the terraination of an appointment, of an Alternate Director must
e effected by a notice in writing signed by the Director who makes or madz the
appointrrent and delivered to the Company.

Quorum for Directors' meeting

At a meeting of Directors, the number whose presence is necessary to constitute a
quorum is two or any greater sumber determined by the Directors from time to time.
A person who holds office only as an Alternate Director shall, if his appointor is not
present, be counted in the quorum. This Anticle does not apply 1o the Company if it
has only ene Director, and that is permitted by Asticle 13.1.

Remaining Directors may act

If there is 2 vacancy or vacanciss in the office of a Director, the remaining Director or
Directors may act but, if the number of remaining Directors is not sufficient to
constitute a quorum at a meeting of Directors, they may act enly for the purpose of
convening a gencral meeting of the Cornpany.

Chairman of Directors

The Ditectors must elect one of their number as chairman of their meetings and may
also determine the period for which the person elected as chairman is to hold office.

If a Direciors' meeting is held and:

(a)  achairman has not been elected as provided by Article 15.15; or
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{(b)  the chairman is not present within 10 minutes after the time appointed for the

holding of the meeting or is unable or unwitting to act,
the Dircetors present must elect one of their number to be 2 2 chairman of the meeting.
Delegation of Directors’ Powers

The Dircctors may delegate any of their powers to a cornmittee or committess
consisting of at least one of their number and such other persons as they think fit.

The Directors may also delegate any of their povvers to:
4 ' I
{a) any Menaging Director or Executive Director;

(b)  any local board or agency for managing any of the affairs of the Corapany
either in the United Kingdom or elsewhere.

Any such delegation may be made subject to any conditions the Directors may impose
and either u)]]dte'lrally with or to the exclusion of their own powers and may be
revoked or varied.

Subject to any conditions, the proceedings of any commiitee, local board or agency
with two or more members shall be govemed by the Articles regutating the
proceedings of Directors so far as they are capeble of applying.

Written resolutions by Direetors

A resolution in writing signed by all the Directors who are entitled 1o receive notice of

a meeting of the Directors or of a committee of the Directors is as valid and effectual
as if it had bean passed at a meeting of the Directors or (as the case may be) of that
cornmittee, duly convened and held. Any resolution may c:ut».n:sis:t of several documents
in like form, each signed by one or more Directors.

A resolution executed by an Alternate Director need not elso be signed by his
appointor and if it is signed by a Director who has appointed an Alternate Dircctor, it
need not alse be signed by the Alternate Director in that capacity.

Validity of acts of Directors

All acts done by any meeting of the Directors or of a committes of Directors or by any
person acting as a Director are, notwithstanding that it is afterwards discovered that
there was sorne defect in the appointment of any Director or that a person so
appointed was disqualified or bad vacated office or was not entitled to vote, as valid
as if the person had been duly appointed and was qualified and had contirued to be a
Director and had been entitled to vote,

Appointment of Managing and ] xecufive Directors

The Directors may appoint one or more of their number to the office of Managing
Director or to any other exeentive office under the Company and, subject to the
provisions of the Act, for the period and on the terms they think fit. Any sppointment
of 4 Director to an executive office shall terminate if he ceases to be a Director, but
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that will not affect any claim for damages for breach of contract of service between
the Director and the Company.

Remuneration of Managing and Executive Directors

The remuneration of a Managing Director or an Exeautive Director may be fixed by
the Directors..

Powers of Managing and Exeeutive Directors

The Directors may confer on a Managing Director or an Executive Director any of the
powers exercisable by them, on such terms and conditions and with such restrictions
as they think fit. The Directors may at any time withdraw or vary any of the powers
sonferred on a Managing Director or an Executive Director,

Any Director, or the Secretary, has the power to authenticate any of the following
{things, and to certify copies or extracts from them as true copies or extracts:

. any documents relating to the Company's constitution;

. any resohations passed by Company's shareholders, or by the Directors or by a
committee of the Directors; end

v any books, documents, records or accounts which relate io Company's

business,

The Directors can also give this pown‘r to others. When any books, documents records
and aceounts are not kept at the Registered Office, the officer of the Comparty who
has custody of them will be utreatecl as a person who has been authorised by the
Directors to authenticate any of them, and to provide centified copies or extracts firom

thexn.

This Adticle applies to a document which appears 1o be a copy of a resolution or an

witract from the minutes of any meeting, and which is certified as a copy or extract as
de seribed in Article 15.26. This document will be conclusive evidence for all people
who deal with the Company on the strangth of the document that:

o the resolution has been properly passed; or

» the exiract is a true and accorate record of the proceedings of a valid meeting,

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors
for such term, at such remuneration and on such conditions as the Directors think fit.
The Directors may also remove the Secretary, but this does not affect any claim for
damages against the Company for breach of any contract of employment which he

may have.

The Directors can also appoint one or more persons to be deputy or assistant company
secretaries for such term, at such remuneration and on such conditions as the Directors
think fit. The Directors may also remove any deputy or assistant company secretary,
but this does not affect any claim for damages against the Company for breach of any
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contrzict of emnloyment which he may have. Anything which the Articles require or
authorise to be done by the Secretary can alsc be done by any deputy or assistant
COMpANY Secremary.

17, SEALS
Usiz of 504l

17.1  The seal shall be vsed only by the authority of the Directors, or of @ committee of the
Directors authorised by the Directors to authorise the use of the seal,

172 The Directors may determine whether any document to which the seal is affixed shall
be signed and, if it is to be signed, may appuint in writing any Director or a person
other than a Director who shall sign it.

Unless otherwise determined by the Direetors:

(&)  share certificates need not be signed and an) signature may be applicd to auy
such certificate by any mechanical or other means ot tnay be printed on it; and

(b)  every other document to which the seal is affixcd shall be signed by one
dircetor and by the secretary or another director.

Use of officin] senis

173  Subjeet to the provisions of the Act, the Company may have for use in any place
abroad eie: o more official scals

2, DIVIDENDS AIND RESERVES
Deelarvation of dividend

18.1  Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of’ the members, but no dividend
shall exceed the amount recommended by the Directors.

Directors may authorise intorim dividend

j8.2  Subject to the provisions of the Act, the Direstors may pay interim dividends if it
appears to them that they are justified by the profits of the Compary available for
distribution.

If the share capitel is divided into different classes, the Divactors may pay interim
dividends on shares which confer deferred or non-preferred rights with regard to
dividend as well es on shares which confer preferential rights with regard to dividend,
but no interim dividend shall be paid on shares carrying deferted or non-preferred
ﬁ@mmmmMMMmMmmmemMmmMWMdMMMWLTMDMMW
may also pay at intervals settled by them any dividend payable at a fixed rate if it
amemsmmmxnﬂmnhewmﬁ&awﬂMﬂchdMM%M%mhmﬁﬁwhunmnmm

1 the Dircotors act in good faith they shiall not incur any fiability 10 the holders of
shates conferring preferred rights for any oss they may suffer by the lawlul payment
of an interim dividend on any shares having deferred or non-preferred rights.
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18.3

18.4

18.5

18.6

Caleulation and apportionment of dividends

Except as otherwise provided by these Articles or the rights attached to shares, all
a0

dividends shall be declared and paid according to the amounts paid up on the shares
on which the dividond is paid,

If any share is issued on terms that it ranks for dividend as from a particular date, it
shall rank for dividend accordingly. In any other case (and cxcept as aforesaidy,
dividends shall be apportioned and paid 1::1}]:0111011&&11y to the anoumnts paid up on the
shares during any portion or portions of the period in respect of which the dividend is
paid. For the purpose of this Article, an amount paid up on a share i1 advance of a
call shall be treated, in relation to any dividend declared after the payment but before
the call, as not paid up on the share.

Bistribution of spevific assets

A peneral meeting declaing a dividend may, wpor the recommendation of the
Directors, direct ﬂmt it stall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in Jre:;zard to the digtribution, the Directors may setthe
the same as they think fit and in particular (but without limitation) may issue
fractional certificates (or ignore fractions) and fix the value for disiribution of any

assets, and may determine that cash shall be paid to any member upen the footing of

the value so fixed in order to adjust the rights of Members, and may vest any assets in
trustees,

Payment of dividend

Amr dividend or other money payable in raspect of a share may be paid by cheque or

varrant sent by post 1o the registered address of the person entitled or, if two or more
pm sons are the holders of the share or are jointly entitled to it by reason of the death
or bankruptey of the holder, to the registered address of that one of those persons who
is first named in the Register or to such person and to such address as the person or

persons entitled may in writing direct.

Every cheque or warrant shall be made payable to the order of or to the person or
persons enlitled or to such other person as the person or persons entitled may in
'W’I'.l'!illr.lgl direct and payment of the cheque or warrant shall be a good discharge to the
Company.

Any such dividend or other money may also be paid by any other method (ucluding
dirent debit or eredit and bank transfer) which the Directors consider appropriate.

Any joint holder or ottizr person jointly entitled to a share as aforesaid may give
receipts for any dividend or other money payable in respect of the share.

No interest on dividends

No dividend or other money payable in respeet of 2 share shall bear interest against

the Company, unless otherwise provided by the rights altached to the share,
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18.7

16.3

19,

19.1

19.2

Unelaimed dividends

The Directors cen invest any dividends which have not been claimed in the 12 months
afier the Directors have announced the dividend, vitil the dividends are claimed, Or
the Directors can use them in any other way for the Cormpany's benefit until they are
claimed. The Company will not be a trustee of the money. Any dividend which has
remained unclaimed for tweive years from the date when .Lt became due for paytnent
‘shall, if the Directors so resolve, be forfeited and cease to remain owing by the
Company.,

Reeord dates for payments and other matiers

This Article epplies to any cividend on auy shares, or any distribution, allotment or
issue to the holders of any shares. This can be paid or made to the registered holder or
holders of the shares, or to anyone entitled in any other way, at the close of business
ona pau'tlcud.}r day. It will be based on the number of sha.es registered on that day,
even if this is before any resolution to authorise what is being done was passed. This
Article applies whether what is being done is the result of a resolution of the
Directors, or a resotution at a general meeting. The date can be before the dividend
and so on is to be paid or made, or before any relevant resolution was passed. The
rights attaching fo any shares, and the terms of any shares, override this Article if they
are inconsistent with it.  This Article does not affect the rights between past and
present sharcholders to payments and so on.

CAPITALISATION OF PROFITS
Capitalisation of reserves and prefits

The Directors may with the authority of an ordinary reschution of the Company
resolve to capitalise any undivided profits of the Company not required for paying any
preferential dividend (whether or not they are available for distribution) or any surm
standing to the credit of the Company's shere premium account or capital redemption
reserve and to appropriate the sum resolved to be capitalised to the Members in the
proportions to which those Members would have been entitled in a dis sribution of that
sum by way of dividend, and apply the sum in any of the ways mentioned in Agticle

19.2.
The ways in which a sum rnay be applied under Article 19,1 are:
(2)  in paying up any amounts unpaid on shares held by Members;

(b)  in peying up in full unissued shares or debentvres of the Company of
norainal amount equal to that sum, and allot the shares or debentures <.rt,cllted.
as fully paid to those Men.bers, or as they may direct; or

{¢)  partly as mentioned in paragraph (z) and pertly as mentioned in paragraph (o);

bt the share premium account, the capital redemption reserve, and any profits which
are nol available for distribution may, for the purposes of this Article, only be applied
in paying up unissusd shares to be allotted to members credited as fully paid.
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20.2
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20.5

205

20.7

The Directors may do ell things necessary to give effect to the resolution and, in
particular, may

{a) issue fractional certificates or make cash payments in cases where shares or
debentures becorne disributable under this Article in fractions; and

() authorise any person to enter, on behalf of all of the Members concemned info
an agreement with the Company providing for the allotment to them, credited
as fully paid, of any shares or debentures to which they are entitled upon such
capitalisation ancd any such agreement is effective and binding on all the
Members concerned.

NOTICES
Notices in writing

Any notice to be given o or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the Directors need not be in writing.

Service of Notices

A notice may be given by the Corapany to any Member, Director or other person
receiving notice under these Articles either by delivering it to the person personally or
by sending it by post in a prepaid envelope to the person at their address as shown in
the Register or the address supplied by the person to the Company for the giving of
notices 1o the person. If any notice, or other document, relating to any meeting or
other proceeding is aceidentally not sent or is not received, the meeting or other
proeceedings will not be invalid as a resuit.

If & notice is sent by post, delivery of the notice is deemed to be effected by properly
addressing, prepaying and posting a letter coniaining the notice, and the notice is

ChN

deemed to have been delivered on the day after the date of its posting.

A nofice may be given by the Company to the joint holders of a share by giving the
notice 1o the joint holder first named in the Register in respect of the share.

Every person who becomes entitled to a share shall be bound by every notice given in
accordance with this Article to the person from whom that person derives title prior to
registration of that person's title in the Repister.

A nolice may be given by the Company to the person entitled to a share in
consequence of the death or bankruptey of a Member by sending or delivering it in
any manner authorised by the Articles for the giving of notice to a mernber addressed
to that person by narae, or by the title of representative of the deceased or trustee of
the bankrupt or by any like description, at the address, if any, within the United
Kingdom supplied for that purpose by the person claiming to be so entitled, Uil
cuch an address has been supplied, a notice way be given in any manner in which it
might have been given if the death or bankruptey had not oceurred.

Subject 1o the provisions of the Act, & document (inclhading nolices) can be served on
the Company by:

. delivering it to the Regiswred Office sddressed to the Company, or

27
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21,

21

212

22,

22.1

22.2

23.

23.1

. sending it to the Registered Office by a letter, with postage paid, addressed to
the O mpany.

A Mermecer present, either in person or by proxy or by Representative, at any mecting
of the Company or of the holders of any class of shares in the Company shail be
deemed to have received notice of the meeting and, where required, of the purposes
for which it was called,

ACCOUNTS
Company to Weep Accownts

The Directors must cause the Company to keep proper accowiting records in
accordance with the requirements of the legislation.

Inspection

No memiber (other than a Director) shall have the right to inspect any accounting
tecords or other docurnent of the Company, unless he is authorised to do so by statute,
by order of the court, by the Directors or by an ordinary resolution of the Company.

WINDING 0P
Distribution of Assets

I the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by legislation, divide
among the Members in kind the whole or any part of the assets of the Company and
may far that purpose value such assets and determine how the division is to be carrled
out as between the Members or different classes of Members,

The tiquidator ray, with the sanction of an extraordinary resolution of the Company
and any other sanction required by legislation, vest the whole or ary part of the assets
in trustees on such trusts for the benefit of the members as the liguidator with the like
sanction thinks fit, bus so that no Member is compelled to accept any assets in respaet
of whish there is any Hability.

INDEMNITY
Indemnity of Officers

Subject to the provisions of the Act, but without prejudice to any indemmity to which a
director may otherwise be entitled -

(a) every Directar or other officer or auditor of the Company shall be indemnified
out of the assets of the Company against eny liability, loss or expenditura
incurred by himn in defending eny proceedings, whether civil or crirainal,
which relate to anything done or omitted to be done or alleged 10 have been
done or omitted to be done by him as an officer or auditor of the Company and
in which judgment is given in his favour or in which he is acquitted, or
incurred fn conneciion with any application in which relief is granted to him.
by the court from liability in respect of any such act or omission or from
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(b)

24, Sk

liability to pay any amount in respect of shares acquired by a nominee of the

Company; and

the Directors rmay purchase and maintain insurance at the expense of the

Company for the benefit of any Director or other officer or auditor of the
Company against any liability which may attach to him or loss or expenditure

which he may incur in relation to anything done or omitted to be done or

[}
alleged to have been done or omitted to be dene as a Divector, officer or
auditor,

RIECY

Tvery Divector, manager, agent, auditor, Secretary and every other Cornpany officer or
employee, must keep strictly secret any confidential information relating to:

any of the Company's dealings and transactions;
the affairs of the Company's customers,
the affairs of everybody else who deals with the Company; and

any olier matters which they know through their position with the Company.

They must also sign a secrecy declaration acknowledging rhis whenever the Directors
require it. This will be in the terms which the Directors requive.
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