Company No. 1002684

The Companies Act 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

DURR LIMITED

AT an Annual General Meeting of the above Company duly
convened and held on 19th September, 1989, the following
resolution was duly passed as a Special Resolution:

RESOLUTION

That the requlations contained in the document produced to the
meeting and, for the purpose of identificetion signed by the |
Chairman thereof, be approved and adopted a: the Articles of
Association of the Company in substitution for, and to the

exclusion of, all existing Articles of Association of the

company.
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The Companieo Act 1985 "

A COMPANY LIMITED BY SHARES

ARTICLES of ASSOCIATION

of
DURR LIMITED
- 1
(Adopted by Special Resolution passed on K" ueflam by 1988)
|
g
ERELIMINARY
1. The regulations contained in Table A to any Cempanies Act or Cempanies
(Consolidation) Act prior to The Companies Act 1985 shall not apply to
the Company. The Articles hereinafter contained and, subject as
hereinafter provided, the regulations (hereinafter referred to as
. "Table A") contained in Table A of The Companies (Tables A to F)

Regulations 1985 as amended by The Companies (Tablez A to F)
(Amendment) Regulations 1985 shall constitute the repulations of the
Company. In the case of any variation or inconsistency between these
Articles and the regulations in Table A, the provisions of these
Articles shall prevail.
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2. Regulations ﬁ&,u 40, 54, 64, 73 to 81 (inclusive), 89, 9 to 98

(inclusive) and 115 of Table A shall not apply to the Company. !

RO < 3. In regulation 1 of Table A the words "and in the articles adopting the
L same” shall be inserted after the words "In these regulations® and the
”'"vé'. words "or in the articles adopting the same" shall be inserted after

s the words "contained in these regulationsg".

‘ 4, In these Articles the expression "Controlling Company™ means the

';';!‘ registered holder for the time being of more than one half in nominal

V¥ value of the issued Ordinary share capital of the Company for the time
-y being.

SHARES

A

.f: 5. 5.1 No share shall be issued or transferred to or held by any
N person other than the Controlling Company or a director or
w s an employee of the Controlling Company or some other person
3 expressly nominated for the purpose by the Controlling
. ,‘_u' Company in writing but subject thereto all the unissued
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shares for the tima being in the capital of the Cempany
shall be at the fdlsposal of the Directors whe may allet,
grant options over or otherwise dispose of them to such
persons, at such times and on such terms and conditions ag
they think proper, subject to Section 80 of the Act, and
provided that no shares shall be issued at a discount,

5.2 The provisions of subsection (1) of Section 89 and of
Section 90 of the Act shall not apply to the Company.
5.3 The words "or by special resolution™ shall be Inserted after
the words "as may be provided by the articles" in regulation
3 of Table A.
LIEN

In regulation 8 of Table A the words and brackets "(not being a fully
praid share)" shall be omitted.

TRANSFER AND TRANSMISSION

In case any member being a Director shall cease from any cause to be a
Director, any shares in the Company of any class held by him at the
date he ceases to be a Director shall forthwith be transferred without
any payment therefor to such person who is eligible to hold the shares
as the Directors request and, unless such member or his personal
representatives or other person entitled to execute a transfer thereof
shall transfer such shares accordingly within fourteen days after the
Directors shall have posted to him or them at such member's registered
address a notice requesting such transfer, the Directors may appoint
some person to execute an instrument of transfer of the shares held by
such member,

8.1 The Directors may refuse to register the transfer of any
share unless;:-

(a) it is lodged at the registered office of the
Company or at such other place as the Directors
may appoint and it ig accompanied by the
certificate for the shares to which it relates and
such other evidence as the Directors may
reasonably require to show the right of the
transferor to make the transfer; and

(b) it is in respect of only one class of shares.

8.2 Without prejudice to Article 8.1, the Directors may refuse
to register the transfer of any share other than a transfer
which complies with Article 5 and shall noet be required or
bound to state the reason for any refusal.

PROCEEDINGS AT GENERAL MEETINGS

No tusiness shall be transacted at any general meeting unless a guorum
of members is present at the time whken the meeting proceads to
business. One member holding more than one half in nominal value of
the issued Ordinary share capital of the Company for the time being
and present in person or by representative or proxy shall constitute a
quorum and shall be deemed for this purpose to constitute a valid
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13,

I,

12,

13.

14,

15,

16.

maoting but, save as afogosald, two membors procent in porson er by
proxy or reprosentative chall be a quorum.

The words and Figures "Subyect to regulation 51 of these raegulationg®
shall be inoerted before the words "A poll sghall be taken" inp
regulation 49 of Table A.

VOIES OF MEMBERS

Subject to any rights or restrictions for the time being attached to
any elass or classes of shares, on a show of hands every member
entitled to vote who {being an individual) is present in person or by
proxy (not being himself a member entitled to vote) or {being a
corporate body) is present by a representative or proxy (not teing
himself a member entitled to vote) shall have one vote and, on a poll,
every member shall have one vote for each share of which he is the
holder.

A member shall not be entitled to appoint more than one proxy to
attend on thu same ocecasion a-d accordingly the final sentence of
regulation 59 of Table A shall not apply to the Company. Any such
proxy shall be entitled to cast the vetes to which he is entitled in
different ways.

DIRECTORS

In these Articles the expression "the Directors" means the directors
for the time being of the Company or (as the context shall require)
any of them acting as the Board of directors of the Company and the
word "Director" shall wunless the context otherwise requires be
construed accordingly but neither expression shall  include any
Associate Director (as hereinafter defined) who shall not be deemed to
be a director of the Company for any purpose whatsoever.

A Director shall not ba required to hold any share qualification but
shall be entitled to receive notice of and to attend apd speak at, all
general meetings of the Company.

Any person may be appointed or elected as a Director, whatever may be
his age, and no Directsr shall be required to vacate his office by
reason of his attaining or having attained the age of seventy years or
any other age.

NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company in general
meeting, the number of the Directors shall nct be less then two. The
following persons only shall be eligible for appointment and for
continuance in office as directors of the Company, namely: -

16,1 any person who is a director of the Controlling Cempany for
so long only as such person is a director of the Controlling
Company; and

16.2 any other person approved by the Board of directors of the
Controlling Company for so long only as such person is so
approved,

The certificate of the Secretary or the Assistant Secretary (if any)
of the Controlling Company as to whether or not any person {other than
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18.

19,

20,

21.

= p————

the person giving such certificate) is approved by the EBoard of
directors of the Controlling Company shall be conclugive for all
purposes under paragraph 16.2 of this Article,

AFPPOINTMENT AND RETIREMENT OF DIRECTORS

The Company may by ordinary resolution appoint any person eligible
under Article 16 to be u Director either %o £ill a vacancy or as an
addition to the existing Directors.

The Controlling Company shall have power at any time and from time teo
time by notice in writing to the Company to appoint any person
eligible under Article 16 to be a Director and to remove any Director
from office but so that such removal shall be without prejudice to any
c¢laim such Director may have for damages for breach of any contract of
service betwecn him and the Company.

The Directors shall have power at any time, and from time to time, to
appoint any person ellgible under Article 16 to be a Director, either
to fill a casual vacancy or as an addition to the existing Directors.

The Directors shall not be liable to retirement by rotation.

21,1 The Directors may from time to time appoint any manager or
other officer or person in the employment of the Company to
be an Associate Director of the Company,

21.2 An Associate Director shall not be required to hold any
share qualification.

21.3 The appointment of a person to be an Associate Director
shall not (save as otherwise agreed between him and the
Company) affect the terms and conditions of his employment
bty the Company whether as repards duties, remuneration,
pension or otherwise and his office as an Asgociate Director
shall be vacated if the provisions of Article 22 (a), (b) or
(e) would apply to him (if he were a Director) or if he
resigns his office or in the event of his ceasing to be in
the employment of the Company in some capacity other than
that of an Associate Director or in the event of his being
removed from office by a resolution of the Directors.

21.4 The appointment, removal and remuneration of any Associate
Director shall be determined by the Directors with full
power to make such arrangements as the Direcktors may think
fit and the Directors shall have the right to enter into any
contracts on behalf of the Company or transact any business
of any description without the knowledge or approval of the
Associate Directors, excepting that no act shall be done
that would impose any personal liability on any or all of
the Associate Directors except with his or their knowledge
and consent,

21.5 In caleculating the number to fora a quorum at any meeting of
the Directors any Associate Directors present shall not be
counted.  An Associate Director shall not be entitled to
vote nor (except when expressly invited by the Directors to
attend) to receive notice of or to attend at any Board
Meeting.



DISQUALIFICATION AND REMOVAL OF DIRECTORS

22, The office of a Diractor shall be vacated if:-
(a) he ceases to be a director by virtue of any provizion of the
Act or he becomes prohibited by law from being a Director;
or
(b) he becomes bankrupt or insolvent or make any arrangement or

composition with his creditors; or

(c) he is, or may be, suffering from mental digorder and
either:-
() he is admitted to hospital in pursuance of an

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

(ii) an order is made by a Court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental dJ!sorder 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; or

(d) (not being precluded from so doing by the terms of any
contract with the Company) by notice in writing he resigns
the office of Director; or

(e) he is removed from office under Article 18; or
(£) he ceases to be eligible under Article 16; or
(g) he shall for more than six consecutive months have been

absent. without permission of the Directors from meetings of
the Directors held during that pericd and the Directors
regolve that his office be vacated.

REMUNERATION QF DIRECTORG

23. In addition and without prejudice to repulation 82 of Table A, any
Director who serves on any committee or who devotesg special attention
to the business of the Corpany or who otherwise performs services
which in the n~pinion of the Directors are outside the scope of the
ordinary duties of a director may be paid such extra remuneration by
way of lump sum, salary, participation in profits or otherwise as the
Dir. * s may determine.

DIRECIORS' AFPOINTMENTS AND INTERESTS

24, The final sentence of regulation 84 of Table A shall not apply to the
Company.,

DIRECTORS' GRATUITIES AND PENSTONS

25. The words and figures "Without prejudice to the generality of
regulation 70" shall be inserted before the words "The directors may
provide benefits" in regulation 87 of Table A, /é’
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26.

8.

29.

30.

31.

PROCEEDINGS OF DIRECTORS

The quorum neceasary for the trancaction of the business of the
Directors shall be two of whom at least one shall be a director of the
Controlling Company or his alternate.

Any Director or member of a committee of the Board of Directors may
participate in a meeting of the Directors or such committee by means
of conference telephone or similar communications equipment whereby
all persons participating In the meeting can hear each other and any
Directes or member of a comuittee participating in a meeting in this
manner shall be deemed to be present in person at such meeting,

Provided a Director declares his interest therein in any manner
provided by the Act he may vote as a Director at any Meeting of
Directors or of a committee of Directors on any resolution concerning
2 matter in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict with the
interests of the Company, and if he shall so vote his vote shall be
counted, and he shall be counted in the quorum at any such meet ing
where such a matter is under consideration.

BORROWING POWERS

Without prejudice to the generality of regulation 70 of Table A, the
Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its vndertaking, property and uncalled
capital or any part thereof and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

NOTICES

30.1 In regulation 112 of fTable A, the words "or by telex or
facsimile" shall be inserted before the words "or by sending
it by" and the words "first class" shall be inserted before
the words "post in a prepaid envelope".

30.2 Where a notice is sent by first class post, service of the
notice shall be deemed to be effected by properly addressing
pPrepaying and posting a letter containing the notice, and to
have been effected in the case of a notice of a meeting at
the expiration of 24 hours after the letter containing the
same is posted.

WINDING UE

In regulation 117 of Table A, the words "with the like sanction"™ shall
be inserted immediately before the words "determine how the division",
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1.

2.

3.

4,

5.

TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES

INTERPRETATION
In these regulations:—

“the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"the articles” means the articles of the company.

"clear days” in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be given and
the day for which it is given o on which 1t is to take effect.

“executed" includes any mode of executioun,
"office” means the registered office of the company,

“the holder" in relation to shares means the member whose name 1s
entered In the register of members as the holder of the shares.

"the seal” means the common seal of the company.

"secretary” means 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,

"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained
in these regulations bear the same meaning as in the Act but excluding
any statutory modification thereof not in force when these regulations
become binding on the company.

SHARE CAPITAL

Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any share may be issued with
such rights or restrictions as the company may by ordinary resolution
determine.

Subject to the provisions of the Act, shares may be issued which are
to be redeemed or are to be liable to be redeemed at the option of
the company or the holder on such terms and in such manner as may be
provided by the articles.

The company may exercise the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission
may be satisfied by the payment of cash or by the allotment of fully
or partly pald shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognised by the
comwpany as holding any share upon any trust and (except as otherwise
provided by the articles or by law) the company shall not be bound by
or recognise any Interest in any share except an absolute right to the

entirety thereof in the holder. //5’
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SHARE CERTIFICATES

6. Every member, upon becaming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of each
class held by him (and, upon transferring a part of his holding of
shares of any class, to a certificate for the balance of such holding)
or several certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum
as the directors may detemine. Every certificate shall be sealed
with the seal and shall specify the number, class and distinguishing
numbers (1f any) of the shares to which it relates and the smount or
respective amowunts paid up thereon. The company shall not be bound to
issue more than one certificate for shares held jolntly by several
persons and delivery of a certificate to one joint holder shall be a
sufficient delivery to all of them.

7. If a share certificate is defaced, worn—out, lost or destroyed, it may
be remewed on such tems (if any) as to evidence and indemnity and
payment of the expenses reasonably incurred by the company in
investigating evidence as the directors may detemine but otherwise
free of charge, and (in the case of defacement or wearing-out) on
delivery up of the old certificate.

LIEN

8. The company shall have a first and parsmount lien on every share {not
being a fully paid share) for all moneys (whether presently payable or
not) payable at a fixed time or called in respect of that share. The
directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation, The campany's lien on
a share shall extend to any amoumt payable in respect of it.

9. The company may sell in such manner as the directors detemmine any
shares on which the company has a lien if a sum in respect of which
the 1lien exists is presently payable and is not paid within fourteen
clear days after notice has been given to the holder of the share or
to the person entitled to it in consequence of the death or bankruptey
of the holder, demanding payment and stating that if the notice is not
canplied with the shares may be sold.

10. To give effect to a sale the directors may authorise some person to
execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The title of the
transferee to the shares shall not be affected by any irregularity in
or invalidity of the proceedings in reference to the sale.

1l. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien exists as
is presently payable, amd mny residue shall (upon surrender to the
company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the
shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the tems of allotment, the directors may make calls upon
the members in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premium) and each member shall (subject
to receiving at least fourteen clear days' notice specifying when and A«’
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where payment is to be wade) pay to the company as redguired by the
notice the amount called on his shares, A call may be required to be
paid by instalments. A call may, before receipt by the company of any
sunm due thereunder, be revoked in whole or part and payment of a call
may be postponed in whole or part. A person upon whom a call ig made
shall remain lisble for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was
nade,

13, A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed.

14 The joint holders of a2 share shall be Jointly and severally liable to
pay all calls in respect thereof.

15. If & call remains unpaid after it has become due and payable the
person from whom it 1s due and payable shall pay interest on the
anount unpaid from the day it became due and payable until it is paid
at the rate fixed by the terms of allotment of the share or in the
notice of the call or, if no rate is fixed, at the appropriate rate
(as defined by the Act) but the directors may waive payment of the
interest wholly or in part.,

16. An amount payable in respect of a share on allotment or at any Ffixed
date, whether in respect of nominal value or premium or as an
instalment of a call, shall be deemed to be a call and if it is not
paid the provisions of the articles shall apply as if that amount had
become due and payable by virtue of a call.

17. Subject to the terms of allotment, the directors may make arrangewents
on the issue of shares for a difference between the holders in the
amounits and times of payment of calls on their shares.

18. If a call remiins unpaid after it has become due and payable the
directors may give to the person from whom it 1s due not less than
fourteen clear days' notice requiring payment of the amount unpaid
together with any interest which may have accrued. The notice shall
name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call
was made will Le liable to be forfeited.

19, If the notice is not complied with any share in respect of which it
was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the directors and the forfeiture
shall include all dividends or other moneys payable in respect of the
forfeited shares and not pald before the forfeiture.

20. Subject to the provisions of the Act, a forfeited share may be sold,
re~allotted or otherwise disposed of on such terms and in such manner
as the directors determine either to the person who was before the
forfeiture the holder or to any other person and at any time before
sale re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a forfeited share is to be transferred to any
person the directors may authorise some person to execute an
instrument of transfer of the share to that person,

21. A person any of whose shares have been forfeited shall cease toc be a
member in respect of them and shall surrender to the company for
cancellation the certificate for the shares forfeited but shall remain

liable to the company for all moneys which at the date of forfeiture ‘5,
S y/
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22,

23‘

24,

25,

26,

27,

28,

were presently payable by him to the company in reapect of thoge
shares with interest at the rate st which interest was payeble on
those moneys before the forfeiture or, if no interest was go payable,
at the appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive payment wholly or
in part 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.

A statutory declaration by a director or the secretary that a share
has been forfeited on a specified date shall be conclusive evidence
of the facts stated f{n it as 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 and the person to whom the share is disposed of
ghall not be bound to see to the application of the consideration, if
any, nor shall his title to the share be affected by any irregularity
in or invalidity of the proceedings in reference to the forfeiture or
digposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in
any other form which the directors may approve and shall be executed
by or on behalf of the transferor and, imless the share is fully paid,
by or on behalf of the transferee.

The directors may refuse to register the transfer of a share which is
not fully paid to & person of whom they do not approve and they may
refuse to register the transfer of a share on which the company has a
lien. They may also refuse to register a transfer unless:-—

{a) it is lodged at the office or at such other place as the
directors may appoint and is accompanied by the certificate
for the shares to which it relates and such other evidence
as the directors may reasonably require to show the right of
the transferor to make the transfer;

(b) it is in respect of only one class of shares; and
{c) it is In Ffavour of not mwore than four transferees.

If the directors refuse to register a transfer of a share, 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.

The registration of transfers of shares or of transfers of any class
of shares may be suspended at such times and for such periods (not
exceeding thirty days in any year) as the directors may deterine.

No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to any
share,

The company shall be entitled to retain any instrument of transfer
which is registered, but any funstrument of transfer which the
directors refuse to register shall be returned to the person lodging

it when notice of the refusal is given. //42&
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29,

30.

31.

32.

33.

TRANSHISSION OF SHARES

If a members dies the survivor or survivors where he was a Joint
Folder, and his personal representatives where he was a sole holder or
the only survivor of joint holders, shall be tha only persons
recognised by the company as having any title to his interest; but
nothing herein contalned shall release the estate of a deceased membey
from any liability in respect of any share which had been jointly held
by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, elect either to become the holder of
the share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to
the company to that effect, If he elects to have another person
registered he shall execute an instrument of transfer of the share to
that person. All the articles relating to the transfer of shares
shall apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or
bankruptey of the member had not occurred,

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights to which he would be
entitled 1f he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the company or at
any separate meeting of the holders of any class of shares in the
company.

ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution:-

(a) increase its share capital by new shares of such amount as
the resolution prescribes;

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

(e) subject to the provisions of the Act, sub-divide its shares,
or any of them, into shares of smaller amount and the
resolution may determine that, as between the shares
resultiig from the sub-division, any of them may have any
prafurence or advantage as compared with the others 3 and

(d) cancel 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 carital by the
amount of the shares so cancelled,

Whenever as a result of a consolidation of shares any members would
becowe entitled to fractions of a share, the directors may, on behalf
of those members, sell the shares representing the fractions for the
best price reasonably cbtainable to any person (including, subject to
the provisions of the Act, the company) and distribute the net
proceeds of sale in due proportion among those members, and the
directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of,

the purchaser, The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares be

N -~
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34,

35.

36.

37.

38.

39.

40.

affected by any irregularity im or invalidity of the proceedings in
reference to the eale, _

Subject to the provistions of the Act, the company may by special
resolution reduce its share capital, any capital redemption reserve
and any share premiun account in any WaYy.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the company may purchase its own
shares (including any redeemsble shares) and, if it is a private
company, make a payment in respect of the redemption or purchase of
its own shares otherwise than out of distributable profits of the
company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

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

The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed
to convene an extraordinary general meeting for a date not later than
eight weeks after receipt of the requisition. If there are not within
the United Kingdom sufficient directors to call a general meeting, any
director or any member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing a
person as a director shall be called by at least twenty-one clear
days' notice, All other extraordinary general meetings shall be
called by at least fourteen clear days' notice but a general weeting
may be called by shorter notice 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 any other meeting by a majority in number of
the members having a right to attead and vote being a
majority together ho'ding not less than ninety~-five per
cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case of an
annual general meeting, shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions
imposed on any shares, the notice shall be given to all the nmembers,
to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and auditors,

The accidental omlssion to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalldate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s
present. Two persons entitled to vote upon the business to be
- 6 —
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4.

42,

43,

44,

45,

46,

47,

transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorws,

If such a quorum 18 not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases
to be present, the meeting shall stard adjourned to the same day in
the next week at the same time and pleze or to such time and place as
the directors may determine.

The chairman, 1if any, of the board of directors or in his absence some
other director nominated by the directors shall preside as chairman of
the meeting, but if neither the chairman nor such other director (if
any) be present within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors present shall
elect one of their number to be chairman and, if there is only one
director present and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is
present within fifteen minutes after the time appointed for holding
the meeting, the members present and entitled to vote shall choose one
of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate meeting
of the holders of any class of shares in the company,

The chairman may, with the consent of a meeting at whizh a quorum is
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
trangacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjourmment not
taken place. When a meeting is adjourned for fourteen days or more,
at least seven clear days' notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the
business to be transacted. . Otherwise it shall not be necessary to
give any such notice,

A resolution put to the vote of a meeting shall be decided on a show
of hands unless before, or on the declaration of the result of , the
show of hands a poll is duly demanded. Subject to the provisions of
the Act, a poll may be demanded-

(a) by the chairman; or

{b) by at least two members having the right to vote at the
meeting; or

(c) by a member or members representing not less than one-tenth

of the total voting rights of all the members having the
rigit to vote at the meeting; or

(d) by a member or members holding shares conferring a right to
vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the
total sun paid up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be the same as a
demand by the member.

Unless a poll is duly demanded a declaration by the chairman that a

resolution has been carried or carried wnanimously, or by a particular
-7- ,5’



48.

49-

50.

51.

52.

33.

54.

53,

56.

majority, or lost, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman and a demand so withdrawm shall
not be taken to have invalidated the result of a show of hands
declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a time and place for
declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes, whetlier on a show of hands or on
a poll, the chairman shall be entitled to a casting vote in addition
to any other vote he may have.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
quastion shall be taken either forthwith or at such time and place as
the chairman directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which the poll was demanded. 1If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been
made.

No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting at which
it is demanded. 1In any other case at least seven clear days' notice
shall be given specifying the time and place at which the poll is to
be taken.

A resoluticn 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 effectual as if it
had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form each executed by or on
behalf of one or more members.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a
ghow of hands every member who (being an individual) is present in
person or (being a corporation) is present by a duly authorised
representative, not being himw2lf a member entitled to vote, shall
have one vote and on a poll every member ghall have one vote for every
share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion Jf the votes of the other joint holders; and seniority shall
be determined by the order in which the names of the holders stand
in the register of members,

A member in respect of whom an order has been made by any court having

Jurisdiction (whether in the United Kingdom or elsevhere) in matters
- 8 -
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57.

58.

59.

60.

61’

concerning mental disorder may vote, whether on a show of hands or on
a poll, by his receiver, curator bonis or other person authorised 4in
that behalf appointed by that court, and any such recel.er, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the pereon claiming
to exerclse the right to vote shall be deposited at the office, or at
such other place as is specified in accordance with the articles for
the deposit of instruments of proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned meeting at which
the right to vote is to be exercised and in default the right to vote
shall not be exercisable,

No member shall vote at any general meeting or at any geparate meeting
of the holders of any class of shares in the company, either in person
or by proxy, in respect of any share held by him unless all moneys
presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting shall be
valid.  Any objection wmade In due time shall be referred to the
chairman whose decision shall be final and conclusive,

On a poll votes may be given either personally or by proxy. A member
may appoint more than one proxy to attend on the same occasion.

An instrument appointing a proxy shall be in writing, executed by or
on behalf of the appointor and shall be in the following form (or in a
form as near thereto as circumstances allow or in any other form which
1s usual or which the directors may approve)-

* PLC/LIMITED
I/We, , of
member /members of the above mamed company, hereby appoint
of
» or failing him,
of s as my/our proxy to vote in my/our name[s] and on
my/our behalf at the annual/extraordinary general meeting of the
company to be held on 19 s and at any
adjournment thereof.
Signed on 19 o

Where it is desired to afford members an opportunity of instructing
the proxy bow he shall act the instrument appointing a proxy shall be
in the following form {or in a form as near thereto as circunstances
allow or in any other form which is usual or which the directors may
approve)-

" PLC/LIMITED
I/vle, , of

y belng a

member/members of the above-named company, hereby appoint
of
y or failing him

of » as my/our proxy to vote in my/our name{s] and on
my/our behalf at the annual/extraordinary general neeting of the
company, to be held on 19 » and at any
adjournment thereof., /2‘5’
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This form is to be used in respect of the resolutions mentioned below
a8 follows:

Resolution No. 1 *for *against

Resolution Mo, 2 *for *against.
*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or
abstrain from voting.

Signed this day of 19 "

62, The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarizally or in some
other way approved by the directors may-

{a) be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or In any 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 cdjourned meeting
at which the person named iIn the instrument proposes to
vote; or

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

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, ba delivered at the
meeting at which the poll was demanded to the chairman or to
the secretary or to any director;

and an instrument of proxv which is not deposited or delivered in a
manner sc permitted shall be invalid.

63. A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person wvoting or
demanding a poll unless notice of the determination was received by
the compa:y at the office or at such other place at which the
instrument of proxy was duly deposited beforz 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 appointeld for taking
the poll.

NUMBER OF DIRECTORS
64, Unless otherwise determined by ordinary resolution, the number of
directors {other than alternmate directors) shall not be subject to any
maximum but shall be not less than two.
ALTERNATE DIRECTORS
65. Any director (other than an alternste director) may appoint any orher

director, or any uther person approved by resolution of the directors
and willing to act, to be an alternate director and may remove from

offi
ce an alternate director so appointed by him, /r;f/_’f’

- 10 -
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66.

67,

68,

69.

70,

71.

72,

3.

4n alternate director shall be entitled to receive notice of all
meetings of directors and of all meetirgs of camittees of directors
of which his appointor is a member, to attend and vote at any such
meeting at whidch the director appointirg hir is not personally
present, and generally to perform all the functions of his appointor
as a director in hig absence but shall not be entitled to receive any
remuneration from the company for his services as an alternate
director. But it shall not be necessary to give notice of such a
meeting to an alternate director who is absent from the United
Kingdam,

An alternate director shall cease to be an alternate director if his
appointor ceases to be a director; but, if a director retires by
rotation or otherwise but is reappointed or deemed tp have been
reaprointed at the meeting at which he retires, any appointment of an
elternate director made by him which was in force Immediately prior to
hig retirement shall continue after his reappointment,

Any appointment or removal of an alternate director shall be by notica
to the company signed by the director making or revoking the
appolntment or in any other manner approved by the directors.

Save as otherwise provided in the articles, an alternate director
shall be deemed for all purposes to be a director .md shall alone be
responsible for his own acts and defaults and he shall not be deemed
to be the sgent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles
and to any directions given by special resolution, the business of the
company shall be mansged by the directors who may exerxclse all the
powers of the company. No alteration of the memorandum or articles
and no such direction shall invalidate any prior act of the directors
which would have been valid if that alteration had not been made or
that direction had nrot been given, The powers given by this
regulation shall not be limited by any special power given to the
directors by the articles and a meeting of directors at which a quorun
is present may exercise all powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the coampany for such purposes and on such
conditions as they determine, including authority for the agent to
delegate all or any of his powers.

DELEGATION OF DIRECTCRS' POWERS

The directors may delegate any of their powers to any committee
consisting of one or mcre directors. ‘They may also delegate tc any
managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by
« 4ny such delegation may be made subject to any conditions the
directors may dimpose, and either collaterally vith or to the
exclusion of their own powers and may be revoked or altered. Subject
to any such conditions, the proceedings of a comittee with two or
more members shall be governed by the articles regulating the
proceedings of directors sn far as they are capable of applying.

APPOINTMENT AND RETTIRFMENT OF DIRECIORS

At the first annual generlzil meetint all the divectors shall retire

b
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74,

75.

76.

77.

78.

79.

from office, and at every subsequent annual genaral meeting one-third
of the directors who are subject to retirement by rotation or, if
their number is not three or a multiple of three, the number nearest
to one~third shall retire frem office; but, if there is only cne
director who is subject to retirement by rotation, he shall retire,

Subject to the provisions of the Act, the directors to retire by
rotatjon shall be those who have been longest in office since their
last appointment or reappointment, but as between persons who becane
or were last yeappointed directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by
1ok,

If the compsny, at the meeting at which a director retires by
rotation, does mot fill the vacancy the retiring director shall, if
willing to act, be deemed to have been reappointed unless at the
meeting it is resolved not to fill the wecancy or umless a resolution
for the reappointment of the director is put to the meeting and lost.

No person other than a director retiring by rotation shall be
appointed or reappointed a director at any general meeting unless~

{a) he 1s recommended by the directors; or

(b) not less than fourteen nor more thar thirty-five clear days
before the date appointed for the meeting, notice executed
by a member qualified ti» vote at the meeting has been given
to the cowpany of the intention to propose that person for
appointment or reappointroat stating the particulars which
would, if he were so appointed or reappointed, be required
to be included in the company's register of directors
together with notice executed by that person of his
willingness to be appointed or reappointed.

Not. less than seven v.or more than twenty-eight clear days before the
date appointed for holding a general meeting notice shall be given to
all who are entitled to receive notice of the meeting of any person
(other than a director retiring by rotation at the meeting) who is
recommended by the directors for appointment or reappointment as a
director at the meeting or in respect of whom notice has been duly
glven to the company of the intention to propose him at the meeting
for appointment or reappointment as a director. The notice shall give
the particulars of that person which would, if he were so appointed or
reappointed, be required to be included in the company's register of
directors.

Subject as aforesaid, the vompany may by ordinary resolution appoint a
person who is willing to act to be a director either to £i11 a vacancy
or as an additional director and may also determine the rotation in
which any additional directors are to retire.

The directors may appoint a person who is willing to act to be a
director, either to Ffill a vacancy or as an additional director,
provided that the appointment does not cause the number of directors
to exceed any number fixed by or iam accordance with the articles as
the maximum number of directors. A director so appointed shall hold
office only until the next following annual general meeting and shall
not be taken Into account in determining the divectors who are to
retire by rotation at the meeting., If not reappointed at such annual

general meeting, he shall vacate office at the conclusion thereof. 7’5
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82.

83.

84,

Subject as aforesald, a director who retires at an annual generat
meating may, if willing to act, be reappointed. If he is not
reappointed, he shall retaln office wntil the meeting appoints someone
in his place, or if it does not do so, umtil the end of the meeting.

DISQUALTFICATION AND REMOVAI, OF DIRECTORS
The office of a divector shall be vacated if:~

(a) he ceases to b a director by virtue of any provision of the
Act or he becames prohibited by law from being a director;
or

(b) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(c) he 1s, or may be, suffering from mental dJdisorder and
elther:-

(1) he 1s admitted to hospital in pursuvance of an
application for admission for treatment under the
Mental Health Act 1983 or, iIn Scotland, an
application for admission under the Mental Healtl
(Scotland) Act 1960, or

(i1) an order is made by a court having jursidiction
{whether in the United Kingdom oy elsewhere) in
matters coocerning mental digorder for this
detention or for the appointmefit of a receiver,
curator bonis or other person to exercice powers
with respect to his property or affalrs; or

(d) he resigns his office by unotice to the company; or

(e) he shall for more than six consecutive months have been
absent without permission of the directors from meetings of
directors held during that period and the directors resolve
that his office be vacated.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the company
may Dy ordinary resolution determine and, unless the revolution
provides otherwise, the remuneration shall be deemed to acerue fram
day to day.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses
properly incurred by them in connection with their attendance at
meetings of directors or committees of directors or general meetings
or seperate meetings of the holders of any class of shares or of
debentures of the company or otherwise in comnection with the
discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or

more of their number to the office of managing director or io any

other executive office under the company and may enter into an

agreament oOr arrangement %th any director for his employment by the J
/



campony or for the provision by hdm of any services outside the scope
of the ordinary duries of a director. Any such appointment, agrecrent
or arrangement may be made upon such terms as the directors determine
and they way remunerate any such director for his services as they
think £it. Aoy appointment of a director to an executive office shall
temminate if he ceases to be a director but without prejudice to any
claim to daxzges for breach of the contract of service between the
director and the company. A managing director and a director holdirng
any other executive office shall not be subject to retirement by
rotation.

g5. 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, a director notwithstanding his office-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in which the
company 15 otherwise interested;

(b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by the company or
in which the company is otherwise interested; and

(c) shall no&, by reason of his office, be accountable to the
company for any benmefit which he derives from any such
office or ewployment or from any sSuch trensaction or
arrangement or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

86. For the purposes of regulation 85:-

{a) a general notlce given to the directors that a director is
to be regarded as 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 deemed to be a disclosure that the
director has an interest in any such transaction of the
nature and extent so specified: and

(L an interest of which a director has no knowledge and of
which it 1s unreasonable to expect him to have knowledge
shall not be treated as an interest of his,

DIRECTORS ' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any director
who has held but no longer holds any executive office or employment
with the company or with any body corporate which is or has been a
pubsidiary of the company or a predecessor in business of the company
or of any such subsidiary, and for any member of his family (including
a spouse ard a former spouse) or any person who is or was dependent on
him, and may (as well before as after he ceases to hold such office
or emplcyment) contribute to any fund and pay premjums for the
purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

88. Subject to the provisions of the articles, the directors may regulate
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90.

91.

82.

93.

94.
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their proceedings as they think fit. A director may, ard the
secretary at the request of a divector shall, call a meeting of the
directors. It shall not be necessary to glve notice of a meeting to a
director who {g sbsent from the United Kingdam, Orestions arising ac
a meeting shall be decided by a majority of votes. In the case of an
equality of vorzs, the chaimman shall have a second or casting vote.
A director who is also an alternate director shall be entitled in the
absence of his appointor to a separate vote on behalf of his appointor
in addition to his owa vote.

The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed at any other number shall
be two. A person who holds office only as an alternate director
shall, if his appointor iz not present, be counted in the quOrum,

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but » 1f the number of
directors is less than the number fixed as the quorun, the continulng
directors or director may act only for the purpose of filling
vacancles or of calling a general meeting.

The directors may appoint one of their number to be the chaiman of
the board of directors and may at any time remove him from that
office. Unless he is wwilling to do so, the director so appointed
shall preside at every meeting of directors at which he is present.
But if there 1s no director holding that office, or if the director
holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the directors
present may appoint one of their number to be chairman of the meeting.

All acts done by a meeting of directors, or of a comittee of
directors, or by a person acting as a director shall, notwithstanding
that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from
holding offilce, 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 and had been entitled to
vote.

A Tesolution in writing signed by all the directors entitled to
recelve notice of a meeting of directors or of a comilttee of
directors shall be as valid and effectual as if it had been passed at
a meeting of directors or (as the case may be) a comittee of
directors duly convened and held and may consist of several documents
in the like form each signed by one or more directors; but a
resolution signed by an alternate director need not also be signed by
his appointor and, if it is signed by a director who has appointed an
alternate director, it need not be signed by the alternate director in
that capacity.

Save as otherwise provided by the articles, a director shall not vote
at a meeting of directors or of a comittee of directors on any
resolution concerning a matter in which he has, directly or
indirectly, an interest or duty which is materifal and which conflicts
or may conflict with the interests of the company unless his interest
or duty arises only because the case falls within one or more of the
following paragranhs-

(a) the resolution relates to the giving to him of a guarantee,
security, or indemni.; in respect of money lent to, or an

obligation incurred by him for the benefit of, the cunpany/f
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96.

97.

98.

99.

or any of its subsidiaries;

(b) the resolution relateas to the giving to a third party of a
guarantee, security, or Indemnity 4in respect of an
obligation of the ccmpany or any of 1its subsidiaries for
vhich the director has assumed responsibiliity in whole or
part and whether alone or jolntly with others under a
guarantee or indemnity or by the giving of security;

(c) his jaterest arises by virtue of his subseribing or agreeing
to subscribe for any shares, debentures or other securities
of the company or any of its subsidiaries, or by virtue of
his being, or intending to become, a participant in the
underwriting or sub—underwriting of an offer of any such
shares, debentures, or other securities by the company or
any of dits subsidiaries for subscription, purchase or

exchange;

(d) the resolution relates in any way to a retirement benefits
scheme which has been approved, or is conditional upon
approval, by the Board of Inland Revenue for taxation
pUrposes .

For the purposes of thie regulation, an interest of a person who is,
for eny purpose of the Act (excluding any statutory modification
thereof not in force when this regulation becores binding on the
company), connected with a director shall be treated as an interest of
the director and, in relation to an alternate director, an interest of
his appointor shall be treated as an interest of the alternate
director without prejudice to any interest which the alternate
director has otherwise.

A director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.

The company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision
of the articles prohibiting a director from voting at a neeting of
directors or of a committee of directors.

Where proposals are under consideration concerning the appointment of
two or more directors to offices or employments with the company or
any body corporate in which the company is interested the proposals
may be divided and considered in relation to each director separately
and (provided he is not for another reason precluded from voting) each
of the directors concerned shall be entitled to vote and be counted in
the quorun in respect of each resolution except that concerning his
own appointment.

If a question arises at a meeting of directors or of a committee of
directors as to the right of a director to vote, the question may,
before the conclusion of the meeting, be referred to the chalrman of
the meeting and his ruling in relation to any director other than
himself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed
by the directors for such tem, at such remumeration and upon such
conditions as they may think fit; and any secretary so appointed may
be removed by them. 6
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101,

102,

103,

104.

105.

MINUTES

The directors shall cause winutes to be made in books kept for the
purpose-

(a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetings of the company, of the
holders of amy class of shares in the company, and of the
directors, and of committees of directors, including the
names of the directors present at each such meeting.

THE SEAL

The seal shall only be used by the authority ¢* the directors or of a
comnittee of directors authorised by the directors. The directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a director
and by the secretary or by a second director.

DIVIDENDS

Subject to the provisions of th: Act, the cowpany 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,

Subject to the provisions of the Act, the directors may pay interim
dividends if it appears to them that they are justified by the profits
of the company available for distribution, If the share capital is
divided inte different classes, the directors may pay interim
dividends on shares which confer deferred or non-preferred rights with
regard to dividend ae well as on shares which confer preferential
rights with regard to dividend, but no interim dividend shall be paid
on shares carrying deferred or non-preferred rights if, at the time of
payment, any preferentlal dividend is in arrear. The directors may
also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits avallable for distribution
Justify *he payment, Provided the directors act in good faith they
shall not incur any liability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of
an interim dividend on any shares having deferrzd or non-preferred
rights.

Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amouats paid up
on the shares on which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in respect of
whilch the dividend is paid; but, if any share i1s issuved on terms
providing that it shall rank for dividend as from a particular date,
that share shall rank for dividend accordingly,

A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by
the distribution of assets and, where any difficulty arises in regard
to the distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid
to any member upon the ffyoting of the value so fixed in order to
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adjust the rights of members and may vest any assets in trustees,

106, Any dividend or other moneys payable in respect of a shara may be paid
by cheque sent by post to the registered address of the person
entitled or, {f two or more persons 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 pevsons who 1s
; first named in the register of members or to such person and to such
address as the person or persons entitled may in writing direct.
Every cheque shall be made payable to the order of the person or
persons entitled or to such other person as the person or persens
entitled may in writing direct and payment of the cheque sghall be g
good discharge to the company, Any joint holder or other person
Jointly entitled to a share as aforesaid may give receipts for any
dividend or other moneys payable in respect of the share.

107. No dividend or other moneys payable in respect of a share shall bear
interest against the company unless othewise provided by the rights
attached to the ghare.

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall, if the directors so
resolve, be forfeited and cease to remain owing by the company.

ACCOUNTS
109, No member shall (as such) have any right of inspecting any accounting
records or other book or document of the company except as conferred
by statute or authorised by the directors or by ordinary resolution of
the company.

l CAPITALISATION OF PROFITS

110. The directors may with the authority of an ordinary resolution of the
company-

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the company not required for paying any
preferential dividend (whether or not they are avallable for
distribution) or any sum standing to the credit of the
company's ghare premiun account or capital redemption
regerve;

(b) appropriate the sum resolved to be capitalised to the
members who would have been entitled to it 1f £t were
distributed by way of dividend and in the same proportions
and apply such sunm on their behalf either in or towards
paying up the amowmts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the company of a
noninal amount equal to that sum, and allot the shares or
debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way
and partly in the other: but the share premfium account, the
capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to
be allotted to members credited as fully paid;

(c) make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in thi'j
- 18 -
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case of ghares or debentures becoming distributable under
this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members
concerned into an agreement with the company providing for
the allotment to them respectively, credited as fully paid,
of any shares or debentures to which they are entitled upon
such capltalisation, any agreement made under such authority
being binding on all such members,

NOTICES

Any notice to be given to 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.

The Company may give any notice to a wember either personally or by
sending it by post in a prepaid envelope addressed to the member at
his registered address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of wmembers in respect
of the joint holding and notice so given shall be sufficient notice to
all the joint holders. A member whose registered address is not
within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given to him shall
be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from
the company.

A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall
be deemed to have received notice of the meeting and, where requisite,
of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before his name Is entered In
the vegister of members, has been duly given to a person from whom he
derives his title.

Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
glven, A notice shall be deemed to be given at the expiration of 48
hours after the envelope containing it was posted.

A notice may be given by the company to the persons entitled to a
share in consequence of the death or bankruptcy of a member by sending
or delivering it, in any manner authorised by the articiss for the
giving of notice to a member, addressed to them by name, or by the
title of representatives 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 persons claiming to be so
entitled. Until such an address has been supplied, a notice may be
given in any manner in which it might have been given if the death or
bankruptey had not occurred.

WINDING UP

If the company is wound up, the liquidator way, with the sanction of
an extraordinary resclution of the company and any other sanction
required by the Act, divide among the members in specie the whole or
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any part of the assets of the company and may, for that purpss2, wvalue
any assets and determine how the divisfon shall be carried out as
between the members or different classes of members, The liquidator
may, with the 1ike sanction, vest the whole or any part of the assets
in trustees upon such trusts for the banefit of the members as he with
the like sanction determines, but no member shall be compelled to
accept any assets upon which there is a 1{ability.

INDEMNITY

Subject to the provisions of the Act but without prejudice to any
lndemnity to which a director may otherwise be entitled, every
director or other officer or auditor of the company shall be
indenmified out of the assets of the company against any liability
incurred by him in dofending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application in which relief is
granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relatfon to the affairs of the
company.
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