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COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS
OF
ROLFE & MNOLAN COMPUTER SERVICES Plc
At the Annual General Meeting of the Company held at the Chartered
Accountants' Hall, Moorgate Place, London, ECZ on Thursday 25th July
1992 the following resolutions were duly passed as Ordinary and
Specisl Resolutions, respectively:-

ORDINARY RESOLUTION

5. THAT

The Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Companics Act
1085 to allot relevant securities (within the meaning of that
gection} up to a maximum aggregate nominal amount of £179,796
provided that this authority shall expire on 24th July 1996
save that che Company may before such expiry make an offer or
agreement which would or might require relevant securities to
be sllotted after such expiry.

SPECIAL RESOLUTIONS

8. THAT:

subjei to the passing of Resolution 5 the Directors be and
are . reby enpowered to allot or to meke any offer or

agree 'mt to allot equity securities of the Company pursuant
to the authority contained in Resolution 5 as if Section 89(1)
of the Companies Act 1985 did not apply to any such allotment,
provided that such power shall be limited:

{a) to the allotment of equity securities in connection
wvith & rights issue where the equity securities are
offered to the holders of ordinary shares as nearly as
may be in the proportions in which they hold such
shares but subject to such exclusions or other
arrangements as the Directors may consider necessaxy or
expadient in relation to fractional entitlements or
legal or practical problems arising under the laus of,
or the requirements of any regulatory body or any stock
exchange in, any territury; and

(b) to the allotment (other than pursusnt to paragraph (a)
above) of equity securities up to a maximum nominal
amount of £26,969,
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Dated

7127N

and shall expire at the conclusion of the next Annual
General Meeting of the Company or on 24th October 1992,
vhichever is the sooner, save that the Directorxs may
make any offer or agreement before such explry which
would or might require equity securities to be allotted
after such expiry; words and expressions defined in or
for the purposes of Sections 892 to 96 inclusive of the
Companies Act 1385 shall bear the same meanings in this
Resolution.

THAT:

The Articles of Association in the form presented to this
meeting and initialled by the Chairman for the purposes of
identification be and are hereby adopted as the Articles of
Association of the Company in place of the existing Articles
of Association.

25th July 1991

------------- .

CHAIRMAN
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THE COMPANIES ACT 1985
(as smended by the Companies Act 1989)

PUBLIC COMPARY LIMITED BY SHARES

NEW
ARTICLES QOF ASSOCIATION
(Adopted by Special Resolution passed on
1991)

of

ROLFE & NOLAN COMPUTER SERVICES PLC

PRELIMINARY

1. Ho regulations set out in any schedule to any of the Statutes
shall apply as regulations or articles of the Company,

2, In these Articles (if not inconsistent with the subject or
context and save as expressly provided in these Articles) the words
and expressions set out in the first column below shall bear the
meanings set opposite to them respectively:-

the Act The Companies Act 1985.

these Articles Thes. articles of association as from
time to time altered by special
resolution,

the Auditors The auditors for the time being of the
Comp4any.

the Board The board of Directors of the Company or

the Directors present at a mecting of the
Directors at vhich a quorum is present or
any committee authorised by the Board to
act on its behalf, or the persons present
at a meeting of such a committee at which
a quorum satisfying the requirements of
Article 106 is present.

the Directors The directors for the time being of the
Company.



Executive Directer

Office

Paid
the Register

Seagl

the Secretary

securities Seal

the Statutes

he Stock Exchange

Transfer 0ffice

The United Kingdom
Month
Year

In writing

A Chilef Executive, Joint Chief Executive,
or Deputy Chief Executive of the Company
or a Director who is the holder of any
other employment or executive office with
the Company.

The registered office of the Company for
the time being.

Paid or credited as paid.
The register of members of the Company.

Any common or official seal that the
Comnany may be permitted to have under
th» Statutes.

Any person qualified in accordance with
the Statutes appointed by the Board to
pecrform any of the duties of the
Secretary and where two or more persons
are appointed to act as joint secretaries
shail include any one of those persons.

An official seal kept by the Company
pursuant to Section 40 of the Act.

The Act, the Companies Act 1989 and every
other act for the time being in force
concerning companies and affecting the
Company.

The International Stock Exchange of the
United Kingdom and the Repuhlic of
Ireland Limited.

The place where the Reg ster is situate
for the time being.

Great Britain and Northern Ireland.
Calendar month.

Calendar year.

Written or produced by any substitute for

writing or partly one way and partly
another.

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

The ewpression “recognised clearing house" means a recognised
clearing house within the meaning of the Financial Services Act 1986



3.

acting in relation to a recognised investment exchange and
“recognised investment exchange" has the same meaning as in the
Financial Serviers Act 1986.

In these Articles any reference to any statutory provision or
enactment shall include any statutory modification or re~enactment
of such provision.

Headings are included only for convenlence and shall not
affevt the construvtion of these Articles.

Vords denoting the singular shall include the plural and vice
versa, Vords denoting the masculine shall include the fo» "nine.
Vords denoting persons shall includc corporations.

A special or extraordinary resolution shall be effective for
any purpases for which an ordinary resolution is expressed to be
required under any provision of these Articles,

Subject to the above any words or expressions defined in the
Act shall (if not inconsistent with the subject or context) bear the
same meanings in these Articles.

REGISTERED OFFYICE

3. The Office shall be at such place in England and Wales as the
Board shall from time to time appodint.

SHARE CAPITAL

b The share capital of the Company is £740,000 divided into
7,400,000 Ordinary Shares of 10p each.

VARTATION OF RIGHTS

5. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any
class may, subject to the provisions of the Statutes, be varied or
abrogated either with the consent in writing of the holders of
three-fourths in nominal value of the issued shares of the class or
with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated whilst the
Company is a going concern or during or in contemplation of a
winding-up. To every such separate general meeting all the
provisions of these Articles relating to general meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply,
except that:~

(i) the quorum shall be two persons at least holding or
representing by proxy one-third in nominal value of the issued
shares of the class (but so that if at any adjourned meeting a
guorum as above defined is not present, any one holder of
shares of the class present in person or by proxy shall be a
guorum); and



The provisions of this Article shall apply to the variation or
abrogation of the special rights attached to some only of the shares
of any class ag if each group of shares of the clasg differently
treated formed g feparate class the special rightg vhereof are to be

ALTERAT;OH OF SHARE CAPTITAL

7. The Company may from time to time by ordinary resolution
ihcrease jtg capital by such sung to be divided into shareg of such
amaunts ag the resolution shal] Prescribe, 417 pew shares shall be
subjent to the Provisions of thege Articles with reference tg
allotment, Payment of callg, lien, transfer, transmission,
forfeiture gnd otherwise.

8, (a) The Company may by ordinary resolution:-

(1) consolidate ang divide all oy any of its share

(1i) cancel any shares vhich, at the date of the
passing of the resolution, haye net been taken, or
agreed to pe taken, by any person ang diminish the
anount of jitg authorised capital by the amount of the
sharas sgo cancelled; angd

Memorandum of Association of the Company {subject,
nevertheless, to the Provisions of the Statutes) ang 50
that the resolution vhereby any share ig sub-divideq
may determine that, as betypeen the holders of the
shareg resulting frop such subudivision, one or more of
the shareg Ray, as compared vwith the others, have any
such preferred, deferred of other special rights, or pe
subject tg any such Feéstrictions, as the Company has
POWEr to attach to unissued oy pey shares,
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any shares registered in the name of one holder being
consolidated with shares registered in the name of another
holder, may make such arrangements as may be thought fit for
the sale to any person (including, subject to the provisions
of the Statutes, the Company) of the consolidated share or any
fractions of such share and for the distribution of the net
proceads of sale in due proportion among the persons entitled
to them. The Board may suthorics some person to execute an
instrument of trensfer of the shares to, or in accordance with
the directions of the purchaser. The transferee shall not be
bound to see the application of the purchase money nor shall
his title to the shares be affected by any irregularity or
invalidity in the proceedings relating to the sale.

() Provided that the necessary unissued shares are
available, the Board may alternatively in each case where the
number of shares held by any holder is not an exact multiple
of the number .f shares to be consolidated into a single
share, issue to each such holder credited as fully paid up by
vay of capitalisation of reserves (and without the sanction
required in Article 136) the minimum number of shares required
to round up his holding to such & multiple (such issue being
deemed to have bheen effected immediately prior to
congsolidation) and the amount required to pay up such shares
shall be appropriated at their discretion from any of the sums
standing to the credit of any of the Company's reserve
accounts (including withont limitation the share premium
account and capital redemption reserve fund) or to the credit
of profit and loss account and capitalised by applying the
same in paying up such shares,

9. The Company may by special resolution reduce or cancel its
share capital or any capital redemption reserve fund or share
premium account or any other reserve fund in any manner and vith and
subject to any confirmation or consent required by law.

PURCHASE OF OWN SHARES

10, {A) Subject to the Statutes and in accordance with these
Articles, and any special rights attached to any class of
shares, the Company may purchase any of its own shares of any
class (including redeemable shares) at any price (whether at,
above or below their nominal. amount). All shares shall be
cancelled immediately upon completion of the purchase and the
amount of the Company's issued share capital (but not
authorised share capital) shall be reduced by the nominal
amount of the shares purchased. The authorised but unissued
share capital resulting from such purchases and cancellation
gshall, where appropriate, be consoclidated or sub-divided so as
to consist of shares of 10p each and all such shares shall,
pending the determination of the rights, if any, to be
attached to such shares pursuant to Article 5, be designhated
Ordinary Shares of 10p each. Every contract providing for the
purchase by the Company of shares in the Company shall be
authorised by a resolution of the Company as required by the
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Act and, if the Company has in exlstence any shares vhich
entitle the holders tg convert them (whether Ilmmediately or
othervise) into equity shares, by an extraordinary resolution
passed at a separate class meeting of the holders of such
shares but subject to this requirement the Board shall have
full power to determine or approve the terms of such contract.

(B} Purchases by the Company of its own redeemable shares
shall, where such shares are listed on The Stock Exchange, be
limited to & maximum price which, in the cese of purchases
through the market or by tender, will not exceed the average
of the middle market quotations taken from The Stock Exchange
Official List for the 10 business days before the purchase is
made or in the case of a purchase through the market, &t the
market price, provided that it is not more than 5 per cent
above such aversge. If such purchases are by tender, tenders
shall be made available to all holders of such shares alike.

{C) Neither the Company nor the Board shall be reguired to
select any shares proposed to be redeemed or purchased
reteably or in any other particular manner as betwveen the
holders of shares of the same class or as between them and the
holders of shares of any other class or in accordance with the
rights as to dividends or capital conferred by any class of
shares.

(DY Subject to the provisions of the Statutes, the Company
may agree to the variation of any contract entered into in
pursuance of this Article and to release any of its rights or
obligations under any such contract,

(E) Notwithstanding anything to the contrary contained in
these Articles, the rights and privileges attached to any
class of shares shall not be deemed to be altered or abrogated
by anything done by the Company in pursuance of any resolution
passed under the powers conferred in this Article.

SHARES

Except as ordered by a Court of competent jurisdiction or as

required by lav, the Company shall not be bound by or required in
any vay to recognise (even when having notice thereof) the terms of
any trust on which any shares are held or any equitable, contingent,
future or partial interest in any share or any interest in any
frectional part of a share or (except only as othervise provided by
these Articles or by law) any other right in respect of eny share
except an absolute right to the entirety thereof by the registered

holder.

12,

(A) VWithout prejudice to any special rights previously
conferred on the holders of any shares or class of shares for
the time being issued, any share in the Compsny may be issued
with such preferred, deferred or other special rights, or
subject to such restrictions, vhether in regard to dividend,
return of capital, voting or otherwlse, as the Company may
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from time to time by ordinary resolution determine (or, in the
absence of any such determination, as the Board may determine).

(B) Shares may with the sanction of an ordinary resolution
be issued on the terms that they are, or are liable, to b:
redeemed at the option of the Company or the share holder on
the terms (subject to Article 10) and in the manner as the
Company before the issue of such shares may by special
regolution determine.

13. Subject to the provisions of the Statutes (and of any
resolution of the Company in general meeting passed pursuant to
them) and of these Articles, all unissued shares whether forming

i part of the original or any increased capital shall be at the
disposal of the Board and it may allot with or without cenferring a
right of renunciation, grant options over or otherwise dispose of
them co such persons, at such times and on such terms and conditions

as 1t thinks proper.

b, The Company may exercilse the povers of paying commissions
conferred by the Statutes to the full extent thereby permitted and
the commissions may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and
partly in the other. The Company may also on any issue of shares
pay such broketage as may be lawful.

15. Subject to the provisions of the Statutes and or these
Articles, the Board may at any time after the allotment of any share
but before any person has been entered in the Register as the
holder, recog:ise a renunciation of such share by the allottee in
favour of some other person and may accord to any allottee of such
share a right to effect such renunciation upon and subject to such
terms and conditions as the Board may think fit to impose.

SHARE CERTIFTCATES

16. All forms of certificate for share or loan capital or other
securities of the Company shall be issued under a Seal or in such
other manner as the Board, having regard to the terms of issue and
any listing requirements may authorise and shall specify the number
and class of shares to which it relates and the amount paid up on
such shares. No certificate may be issued representing shares of
more than one class. The Directors may dispense with the issue of a
certificate in respect of shares held by a recognised clearing house
or a nomihee of a recognised clearing house or of a recognised
investment exchange.

17. The Company shall not be bound to issue more than one
certificate In respect of a share held jointly by several persons,
and delivery of a certificate to one of two or more joint holders
shall be sufficient delivery to all such holdars.

18. Subject to the provisions of these Articles, any person
(excluding a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange to whom no
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certificate is to be issued pursuant to Article 18) whose name is
entered in the Register in respect of any shares of any one class
upon the issue or transfer to him of those shares shall be entitled
vithout payment to a certificate for them (in the case of issue)
within fourteen days after allotment (or such longer period as the
terms of issue shall provide) or (in the cese of a transfer of fully
paid shares) within fourteen days of the lodgement of a transfer or
(in the case of a transfer of partly paid shares) within fourteen
days after lodgment of a transfer of such shares.

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

20. (&) Any two or more certificates representing shares of any
one class held by any member may at his request be cancelled
and a single new certificate for such shares issued in lieu
without charge.

(B) If any member shall surrender for cancellation & share
certificate representing shares held by him and request the
Company to issue in lieu two or more share certificates
representing such shares in such proportiong as he may
specify, the Board may, if it thinks fit, comply with such
request.

(C) If a share certificate shall be defaced, worn out,
lost, stolen, or destroyed, or is alleged to have been lost,
stolen or destroyed, it may be replaced without fee but on
such terms (if any) as to evidence and indemnity and to
payment of any reasonable out-of-pocket expenses of the
Company in investigating such evidence and preparing such
indemnity as the Board may think fit and, wvhere it is defaced
or worn out, after delivery of the old certificate to the
Company.

(D) In the case of shares held jointly by several persons
any such request may be made by any one of the joint holders
upon whose request the Board and the Company may act without
reference to any other joint holder.

CALLS ON_ SHARES

21. The Board may from time to time make calls upon the members in
respect of any money unpald on their shares (vhether on account of
the nominal value of the shares or, when permitted, by way of
premium) provided that no call shall exceed one fourth of the
nominal smount of such shares or be payable at less than one month
from the dete fixed for payment of the last previous call but
subject always to the terxms of issue of such shares. A call shall
he deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be made payable by
instalments. A person upon vhom a call is made shall remain liable
on such call notwithstanding the subsequent transfer of shares in
respect of which the call was made.




22, Each member shall (subject to recelving at least fourteen
days® notice specifying the time or times, the place of paymant and
the amount called on his shares) pay to the Company at the time or

imes and place so specified the amount called on his shares. The
joint holders of a share shall be jointly and sererally liable to
psy all calls in respect of the shares. A call may be revoked or
postponed as the Board may determine.

23, Tf a sum called in respect of a share is not paid before or on
the day appointed for payment therxeof, the person from vhom the sum
is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment at such rate (not
exceeding 20 per cent. per annum) as the Board determine but the
Board shall be at liberty in any case or cases to waive payment of
such interest wholly or in part.

24, Any sum (vhether on account of the nominal value of the share
or by way of premium) which by the terms of issue of a share beacomes
payable upon allotment or at auny fixed date shall, for all the
purposes of these Articles, be deemed to be a call duly made and
payable on the date on vhich by the terms of issue the same becomnes
payable, and in the case of non-payment all the relevant provislons
of these Articles as to payment of interest and expenses, forfeiture
or otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

28, The Board may, on the issue of shares, differentiate between
the holders as to the amount of calls to be paid and the times of
payment.

28, The Board may, if it thinks fit, receive from any member
willing to advance them ail or any part of the monies (whether on
account of the nominal value of the shares or by way of premium)
uncalled and unpaid upon the shares held by him and such payment in
advance of calls shall extinguish pro tanto the liability upon the
shares in raspect of vwhich it is made and upon the money so ceceived
(until and to the extent that the same would but for such advance
become payable) the Company may pay interest at such rate (unless
the Company by ordinary resolution shall otherwise direct) not
exceeding 20 per cent. per annum) as the Board may decide,

FORFELTURE AND LIEN

27. 1f a member fails to pay in full any call or instalment of a
call on the due date for payment the Board may at any time serve a
notice on him requiring payment of so much of the call or instalment
as is unpaid, together with any interest vhich may have accrued and
any expenses incurxed by the Company by reason of such non-payment.

23. The notice shall name a further day (not being less than
fourteen days f£rom the date of service of the notice} on or hefore
which, and the place where, the payment required by the notice is to
be made, and shall state that in the event of non-payment In
cccordance therewith the shares on which the call was made will be
liable to be forfeited.
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26, If the requirements of any such notice are not complied with,
any share in respect of which such notice has been given may, at any
time before the payments required by the notice have been made, be
forfeited by a resolution of the Board to that effect and the
forfeiture shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeliture. The Board
may ncecept & surrender of any share liable to be forfeited hereunder
«nd, in such case, references in these Articles to forfeiture shall

Include surrender.

30. Vhere any share has been forfeited, notice of the forfeiture
shall be served upon the person who was before forfeiture the holder
of the share. An entry of such notice having been given and of the
forfeiture or surrender with the date of such event shall forthwith
be made in the Register opposite to the entry of the share, but no
forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make such entry.

31.. A share so forfelted or surrendered shall become the property
of the Company and may be sold, re-allotted or othexwise disposed of
either to the person who ves before such forfeiture or surrender the
holder of or entitled to the share, or to any other pexrson upon such
terms and in such manner as the Board shall think fit, At any time
before such sale, re~allotment or disposition, the ferfeiture or
surrender of the share may be cancelled by the Board on such terms
as 1t thinks fit. The Board may, if necessary, authorise some
person to execute an instrument of transfer of a forfeited or
surrendered share,

32. A member whose shares have been forfeited ox surrendered shall
cease to be s member in respect of the shares but shall,
notwithstanding the forfelture or surrender, remain liable to pay to
' the Company all monies which at the date of forfeiture or surrender
vere presently payable by him to the Company in respect of the
shares with interest at such rate (not exceeding 20 per cent. per
annum) as the Board may determine from the date of forfeilture or
sutrrender until payment and the Eoard may, at its absolute
discretion, enforce payment without any allovance for the value of
the shares at the time of forfeiture or surrender or waive payment
in vhole or in part.

33. The forfeiture of a share shall involve the extinction at the
time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights and
liabilities incidental to the share as between the person whose
share is forfelted and the Company, except only such of those rights
and liabilities as are by these Articles expressly saved, or as are
by the Statutes given or impesed in the case of past members.

34, The Company shall have = first and paramount lien on every
share (not being & fully paid share) for all monies (whether
presently payable or not) called or payable at & fixed time in
respect of such share and, subject to the provisions of the
Statutes, the Company shall also have a first and paramount lien on
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all shares (other than fully paid shares) standing registered in the

nane of a single member for all the debts and liabilities of such
| member or his estate to the Company whether the same shall have been
| incurred before or after notice to the Company ~f any equitable or
' other interest of any person other than such membesx and whether the
period For the payment or discharge of the same shall have actually
arrived or not and notwithstanding that the same are joint debts or
lishilities of such member, or his estate, and any other person,
vhether a member of the Company or not. The Board may waive any
lien which has arisen and may resolve that any share shall for some
limited period be exempt wholly or partially from the provisions of
this Article. The Company's lien, if any, on a share shall extend
to all dividends and other monies payable in respect of it.

35, The Company may sell, in such menner as the Board thinks fit,
any share on which the Company has a lien, but mo sale shall be made
unless some sum in respect of which the lien exists is presently
payable nor until the expiration of fourteen clear devy after a
notice in writing stating and demanding payment of the sum presently
payable and giving notice of intention to sell in default shall have
been given to the nolder for the time being of the share or the
person entitled to it by reason of his death or bankruptcy.

36, The net proceeds {after payment of the costs of the sale)
shall be applied in or towards payment or satisfaction of the debts
or liabilities in respect of which the lien exists so far as the
same are presently payable and any residue shall {subject to a
gimilar lien for debts or liabilities not presently payable as
existed upon the shares prior to the sale)} be paid to the person
entitled to the shares immediately before the sale.

37. To give effect to any such sale, the Directors may authorise
some person to transfer the shares sold to the purchaser and may
enter the purchaser's name in the Register as holder of the shares
and the purchaser shall not be bound to see to the regularity or
validity of, or be affected by any irregularity or invalidity of,
the proceedings or be bound to see to the application of the
purchase money and after his name has been entered in the Register
the validity of the sale shall not be impeached by any person.

is. Mo shareholder shall be entitled to receive any dividend until
he shall have paid all cells for the time being due and payable on
every share held by him, whether alone or juintly with any other
person, together with interest and expenses (if any).

39. A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive
evidence of the facts stated in it as apainst all persons claiming
to be entitled to the share. Such declaration and the receipt of
the Company for the consideration (if any) given for the share on
the sale, re-allotment or disposal of the share together with the
share certificate delivered to a purchaser or allottee of the share
shall (subject to the execution of & transfer if the same be
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regquired) constitute a good title to the share and the person to
whom the share is sold, re-allotted or .. -."o0s8ed of shall be
registered as the holder of the shave an shall not be bound to see
to the application of the purchase money (if any) nor shall his
title to the share be affected by any irregularity or invalidity in
the proceedings relating to the forfelture, surrender, sale,
re-allotment o: disposal of the share.

TRANSFER OF SHARES

40. 4ll transfers of shares may be effected by transfer in writing
in any usual or common form or in any other form acceptable to the
Board and may be under hand only. The instrument of transfer shall
be signed by or on behalf of the transferor and (except in the case
of fully paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares concerned until the
name of the transferee is entered in the Register in respect of them.

41. The registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine
edther generally or in respect of any class of shares. The Register
shall not be closed for more than thirty days (excluding statutory
or public holidays) in any year.

42. The Board may in its absolute discretion and without giving
any reason for so doing refuse to register any transfer of shares
(not being fully paid shares). The Board may alsc refuse to
register a transfer of shares (whether fully paid or not) In favour
of more than four persons jointly. If the Board refuses to register
a transfer, it shall within two months after the date on vhich the
tvansfer was lodged with the Company send to the transferee notice

of the refusal.

43, (A) The Board may decline to recognise any instrument of
transfer unless:-

(i) the instrument of transfer is in respect of only
one class of share; and

(ii) it is duly stamped and is lodged at the Transfer
0ffice accompanied by the relevant share certificate(s)
and such other evidence as the Board may reasonahly
require to show the right of the transferor to male the
transfer (and, if the instrument of transfer is
executed by some other person on his behalf, the
authority of that person s0 to do), In the case of a
transfer by a recognised clearing house or a nominee of
a recognised clearing house or of a recognised
investment exchange the lodgment of share certificates
vill only be necessary if, and to the extent that,
certificates have been issued in respuct of the shares
in question.

(B) All Instruments of transfer which are registered may be
retained by the Company but any instruments which the
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Directors refuse to register shall (except in the case of
fraud) be returned to the person depositing the same.

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

DESTRUGTION OF DOCUMENTS
45, The Company may destroy:-

{A) any shore certificate which has been cancelled at any
time after the expiry of one year from the date of such
cancellation;

(B) any varlation or cancellation of any dividend mandate
at any time after the expiry of twe years rrom the date such
variation or cancellation was re-ctded by the Company;

(C) any notifica. n of change . name or address at any
time after the expiry of two years from the date such
notification was recordsd by the Company;

() any instrument of transfer of shares which has heen
registered at any time after the explry oi six years from the
date of registration; and

tE) any other documant on the basis of which any entry in
the Register is made at any time after the expiry of six years
from the date an entry in the Register was first made in
respect of lt;

end it shall conclusively be presumed in favour of the Company
that every share certificate so destroyed was a valid certificate
duly and properly cancelled and that every instrument of transfer
destroyed pursuant to this Article vas a valid and effective
instrument duly and properly registered and that every other
document go destroyed was a velid and effective document in
accordance wvith the recorded particulars thereof in the books or
records of the Company. Provided always that:-

(1) this Article shall apply only to the destruction
of a document in good faith and without express notice
to the Company that the preservation of such document
was relevant to a claim (regardless of the parties to
ity

(ii) nothing in this Article shall be construed as

imposing upon the Company any liability in respect of
the destruction of any such document earlier than as

set out above or in any case where the conditions of

proviso (i) above are not Fulfilled; and
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(iil) references in this aArticle to the destruction of
any document include refersnces to its disposal in any

manner.
TRANSHISSION OF SHARES
4L6. In case of the death of a shareholder, the survivors or

survivor vhere the deceased wius a joint holder, and the executors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only perxson or persons recognised by the
Company as having any title to or interest in the shares, but
nothing in this Article shall release the estate of a deceased
helder {(whether sole or jcint) from any liability in respect of any
share held by him.

L Any person becoming entitled to » share in conseguence of the
death or bankruptcy of a member or of any othur event giving rise by
operation of lav to such entitlement may (svuject as provided in
these Articles) upon supplying to the Company such evidence as the
Board may reasonably reguire to show his t.tle to the share either
be reglstered himself as holder of the share upon giving to the
Company notice in writing of his desire to be so registered or
transfer cuch share to gfome other person. If he shall elect to have
his nominee regivtered, he shall signify his election by signing an
inscrument of transfer of such share in favour of his nominee. All
the limitationsg, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers
of shares shall apply to any such notice or transfer as aforesaid as
if the desth or bankruptcy of the member or other event as giving
rise to the trangmission had not occurred and the notice or transfer
vere a transfer executed by such member.

48. Save as otherwise provided by or in accordeuce with these
articles, a person becoming entitled to a share in consequence of
the death or bankruptcy of a member or other event giving rise by
vperation of law tn such entitlement (upen supplying to tk. Company
such evidence as the Board may reasonably require to show his title
to the share) shall be entitled to the same dividends and other
advantages as those to vhich he would be entitled if he vere the
reglstered holder of the share except that until he becomes
registered as a member in respect of the share, he shall not be
entitled in respect of the share (except with the authority of the
RBoard) to exercise any right conferred by membership in relation to
neetings of the Compaay. The Buard may at any time give netice
requiring any such person to elect either to be registered himself
or to tranafer the share and if the not’.e is not complied with
withln sixty davs the Board may withhold payment of all dividends
and other monies payable in respect of the share until the
requirements of the notice have been complied with.

49, Nothing in these Articles shall prevent title to any
securities of the Company frrm being evidenced without a certificatw
or other document of title or from being transferred without
respectively a certificace or a vritten instrument in each case in
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accordance with any statutory regulations from time toc time made
under the Statutes and the Directors shall have power to approve,
establish and implement any arrangements which they may think fit
far such evidencing and transfer vhich accord with the provisions or
requirements of uny such statutory regulation, and this Article
shall be deemed to confer on the Directors any authorisation
required to be so conferred by any such statutery regulation
including povers to charge such fees as may be prescribed or allowed
by any such regulation for reglstering transfers or othervise in
connection with the operation of any such arrangements.

SHARE WARRANTS TO BEARER

50. Share warrants to bearer may be issued by the Board in .uspect
of fully-pald shares on such terms and conditions as to voting end
in all other respects as they maey prescribe, providing that no new
gshare warrant to bearer shall be Issued to replace one that has been
lost unless it is proved beyond reasonable doubt to the satisfaction
of the Roard to have been destroyed, The bearer of a share warrant
shall be subject to the terms and conditions governing share
yarrants for the time being in force, whether made before or after
the issue of such share warrant.

STOCK

51. The Company may from time to time by ordinary resolution
convert any paid-up shares inte stock or veconvert any stock into
paid-up shares of any denomination. After the passing of any
resolution converting all the fully pald up shares of any clase in
the capitsl of the Company into stock, any shares of that claws thazt
subsaquently become fully paid up and rank pari passu in all othor
respects with such shares shall, by virtue of this Article and such
resolution, be converted into stock transfersble in the same units
as the shares already converted.

52. The holders of stock mey transfer all or any part of their
holding in the same manner and subject to the same regulutions as
and subject to which the shares from which the stock arose might
previcusly to conversion have been transferred (or as near to such
regulations as circumstances admit) bur no stock shall be
transferable except in such units (not br.ing greater than the
nominal amount of the shares from which the stock arose) as the
Board may from time to times determine.

53. The holders of stock shall, according to the amount nf stock
held by them, have the same rights, privileges and advantages as
regards dividend, return of capital, voting and other matters as if
they held the shares from which the stock arcse; but no such
privilege or advantage (except as vegards participating in the
profits or assets of the Company) shall be confrrred by an amount of
stock which would not, if existing in shares, have conferrasd such
privilege or advantage.

GENLRAL MEETINGS

54, An annual general mesting shall be held once in uvery calendar
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year at such time (within a period of not more than fifteen months
after the holding of the last preceding annual general meeting) and
piace as may be determined by the Board. All other general meetings
ghall be called extraordinary general meetings.

55. VWhere a general meeting is convened on the requisition of the
members in accordance with the Statutes, the Board shall convene A
mee=ing for a date not more than tventy eight days after the date of
the notice convening the meeting.

NOTIGE OF GENERAL MEETINGS

36, An annual peneral meeting and any general meeting at which it
is proposed to pass a special resolution, or (save as provided by
the Statutes) & resolution of which special notice has been giver tc
the Company, shall be called by not less than twenty-one days notice
in writing and any other general meeting by not less than fourteen
days notice in writing. The period of notice shall in each case be
exclusive of the day on which it is served or deemed to be served
and of the day on which the meeting is to be held and shall be given
in the manner set out in these Articles to all members other than
such (if any) as are not under the provisions of these Articles
entitled %o receive such notices from the Company: Provided that a
general meeting, rotwithstanding that it has been called by &
shorter notice than *hat specified above, shall be deemed to have
been duly called if it is so agreed:-

(i) in the case of an annusl general meeting by all the
members entitled to atvend and vote at the meeting; and

(iL) in the case of an extraordinary general meeting by a
majority in number of the members having & right to attend and
vote at the meeting, being a majority together holding not
less than 95 per cent. in nominal value of the shares giving
that right.

Provided also that the accidental omission to give notice to
or (in csses where instruments of proxy are cent out with the
notice) the accidental omission to send such instrument of proxy to
or the non-receipt of notice or such instrument of proxy by any
person entitled to recelve notice shall not invalidate any general
meeting or any proceedings at the meeting.

57, €y Evecy notice calling a general meeting shall specify
the place and the day and hour of the meeting and there shall
appear with resasonable prominence in every such notice a
statement that a member entitled to attend and vote is
entitled to appoint one or more proxies to attend and, on a
poll, vote instead of him and that a proxy need not be a
meniber of the Company.

{B) In the case of an annual general meetin,, the notice
shall also specify the meeting as such.

{C) Ir. the case of any annual general mesting at which
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business other than orxdinary business 1s to be transacted, the
notice shall specify the general natura of such business; and
if any resolution is to be pruposed as an extraordinary
resolution or as a special resolution, the notice shall set
out in full the resolution tu be proposed as an extraordinary
resolution or as a speclal resolution as the case may be.

58, Ordinary husiness shall mean and include only business
transacted at any annual peneral meeting of the following classes,
that is to say:-

(1) declaring and sanctiening dividends;

{ii) receiving the accounts, the reports of the Directors
and Auditores and other documents required to be attached or
annexed to the accounts;

{111} appointing or rve-appointing Directors te £ill vacancies
arising at the meeting oy retirement vwhether by rotation or
otherwise;

(iv} the re-appointment of Auditore where special notice of
the resolution for such appointment 1s not required by the
Act: and

{(v) fixing the cemuneration of the Auditors or determining
the manner in vhich such remuneration is to be £ixed.

PROCEEDINGS AT CENERAL MEETINGS

59. The chairman of the Bcard (if any), failing whom the deputy
chairman (if any), shall preside as chairman at a general meeting.
If there be no such chairman or deputy chairman, or if at any
meeting neither the chairman nor deputy chairman is present within
five minutes after the time sppolnted for holding the meeting, or if
neither of them is willing to act as chalrman, the Directors present
shall choose one of thelr number (or, if no birector be present or
if 81l the Directors present decline to take the chair, the persons
present and entitled to vote on a poll shall choose one of their
uumber), to be chairman of the meeting.

60, No business other than the appointment of a chairman shall be
transacted &t any general meeting unless a quorum is present at the
time when the meeting proceeds to business. Two members present in
person or by proxy and encitled to vote at that meeting shall be a
quorum for all purposes. A corporation being a member shall be
deemed for the purpose of these Articles to be present in person if
represented by proxy or in accordance with the provisions of the

Statutes,

61, (A) The chairman ¢f the mveeting may with the consent of any
general meeting at vhich a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from time to time
{or sine die) and from place to place and if it appears to the
Chairman of the meeting that it has become or is likely to
become impracticable to conduct, or to continue to conduct,
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the business of such meeting (in an orderly manner) because of
the numbers attending or wishing to attend such meeting or, in
the reasonable opinion of the Chairmsn, because of their
conduct, he may adjourn the meeting to another time and place
or sine die, in each case vithout the need for such consent.
Mo business shall be transacted at any adjourned meetling
pxcept business which might lawfully have been transacted at
the meeting from which the adjournment took place. Where a
meeting is adjourned sine die, the time and place for sany
adjourned meeting shall be fixed by the Board. Vhen a meeting
is adjourned for thirty days or more or sine die, not less
than seven days' notice of such adjourned meeting shall be
given in the same manner as that of the original meeting.

(8) if within five minutes (or such longer time not
exceeding one hour as the chairman of the meeting may
determine to wait) after vhe time appointed for the meeting a
quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In &any other case
it shall stand adjourned to such other day (not beinpg less
than fourteen nor more than twenty-eight days thereafter) and
at such other time or place as the chairman of the meeting may
determine and that at such adjourned meeting cne member
present in person or by proxy (whatever the number of shares
held by him) shall be a quorum. The Company shall give not
less than eaven days' notice in vriting of any meeting
adjourned through vant of & guorum and such notice shall state
that one member present in person or by proxy (whatever the
number of shares held by him) shall be a quorum.

Save as expressly provided in these Articles, it shall not be

necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

63,

(&) No amendment or proposed amendment to any ordinary
resolution slall be put te or voted upon by the members at any
general meeting or adjourned general meeting unless the
Company has received written notice of the amendment or
proposed amendment and of the intention of the propeser to
attend and propose it at Jeast forty-eight hours before the
time fixed for the general meeting. Notwithstanding that no
such written notice shall have heen given, the chairman, in
his absolute discretion, may accept or propose at any general
neeting or adjourned general meeting amendments, of a minor or
formal nature or to correct a manifest error or, which he may
in his absolute discretion consider fit for consideration at
the meeting.

(B) Subject to Article 63{A) if an amendnent shall be
proposed to any resolution under considerati-: but shall in
good Ezith be ruled out of order by the chaii-an of the
meeting the proceedings on the substantive resolution shall
sot be invalidated by an error in such ruling. 1In the case of
a resolution duly proposed as a special or extraordinary
resolution no amendment (other than a merc formal amendment or
to cotrect a manifest error) mey in any event be considered or

voted upon,
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At any general meeting a resolutlon put to the vote of the

peeting shsll be decided on a show of hands unless a poll is (Lefore
or immediately after the declaration of the result of the show of
hands) demanded:-

65.

66,

(i) by the chairman of the meeting; or

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

(iii)} Dby or on behalf of a member or members present in
person o by proxy and representing in the aggregate not less
than one-tenth of the total voting rights of all the members
having the right to vote at the meeting; or

(iv) by or on behalf of a member or members present in
person or by proxy and holding sharee in the Company
conferring a right to vote at the meeting heing shares on
vhich there have been paid up sums equal in the aggregate to
not less than one-tenth of the total sum paid up on all the
shares conferri..g that right,

(4) Unless a poll be so demanded a declaration by the
Chairman of the meeting that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and
an entry to that effect in the minute book, shall in the
abeence of manifest error, be conclusive evidence of that fact
without praof of the number or proportion of the votes
recorded for or against such resolution, If a poll is
requirved, it shall be taken in such 8 manner (including the
use of ballot or votinpg papers or tickets) as the chairman of
the meeting may direct and the result of the poll ghall be
deemed to be the resolutien of the meeting at which the poll
vas demanded, The chairman of the meeting may (and if sc
directed by the meeting shali} appoint scrutineers and may
adjourn the meeting to some place and time fixed by him for
the purpose of conducting and/or declaring the result of the
poll.

(B) 4 demand for s poll may be withdrawn at any time before
the poll is taken or the cluse of the meeting, whichever is
earlier, but only with the consent of the chairman and a
d:mand so withdrawvn shall not be taken to have invalidated the
result of a show of hands declared hefore the demand was made.

In the case of an equality of votes, whether on a show of

hands or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be entitled
to a further or casting vote,

67,

(A) A poll demanded¢ on the election of a chairman of the
meeting or on a question of adjournment shall be taken
forthwith, 4 poll demanded on any other guestion shall be
taken either immediately or at such subsequent time (not being
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more then thirty days from the date of the meeting) and place
as the chairman ¢? the meeting may direct. No notice need be
given of a poll not taken immediately.

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

VOTES_OF MEMRERS

68, Subject to any special rights or restrictions as to voting
attached by or in accordance with these Articles to any shares or
class of shares, on a show of hands every member vho is present in
person shall have one vote and on a poll every member who is presenk
in person or by proxy shall have one vote for every share of which
he is the holder.

69, In the case of ioint holders of a share the vote of the senior
vho tenders a vote, vhether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and for
this purpose seniority shall be determined by the order in which the
names stand in the Register in respect of the share.

70. V¥here in England or elsevhere a receiver or other person (by
vhatever name called) has been appointed by any court claiming
jurisdiction in that behalf to exercise powers with respect to the
property or affairs of any member on the ground (however formulated)
of mental disorder or being otherwise incapable of managing his
affairs, the Board may in its absolute discretion, upon or subject
to vroduction of such evidence of the appointment as the Board may
require, permit such receiver or other person on behalf of such
member to vote in person or by proxy at any general meeting or to
exercise any other right conferred by membership in relation to
meetings of the Compsany.

71. No member shall, unless the Board otherwise determines, be
entitled to vote at a general meeting either personally or by proxy
or to exercise any other right conferred by membership in relation
to meetlings of the Company, 1f any call or other sum presently
payable by him to the Company in respect of shares in the Company
remains vnpaid.

72, (A) If:-

(1) any objection shall be raised to the
qualification of any voter; or

(1) any votes have been counted vhich ought not to
have been counted or vhich might have been rejected; or

(1il) any votes are not counted which ought to have
been counted;

the objection or error shall not vitiate the decision
of the meeting or adjourned meeting or any resolution unless

" I 1
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it is ralsed or pointed out at the meeting ox, as the case may
be, the adjourned meeting st which the vote objected to is
given or tendered or at vhich the error occurs.

(B) Any objection or error shall be referred to the
chairman of the meeting and shall only vitiate the decision of
the meeting on any resclution if the chairmsn decides the the
same may have affected the decision of tne meeting. The
decision ol the chairman on such matters shall be final and
conzlusive in the absence of manifest error.

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

A proxy need not be a member of the Company.

§:9) An instrument appointing a proxy shall be in any usual
or common form or in any other form which the Board may
approve, Forms of instrument of proxy shall provide for
voting both for and agaiunst all resolutions to be proposed a*
that meeting, other than resolutions relating to the pr.zeduie
of the meeting. The instrument ol pyoxy shall be in writing
ands -

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

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

(B) The gignature on -uch instrument need not be
witnesrn”. Where an instrument appointing a proxy is signed
om behats wf the appointo: by an attorney the Board may, but
shai. woF ‘gz bound to, require evidence of the authority of
the ¢iffi..r or attorney (failing previous registration with
the Company)} to be lodged with the instrument of proxy
pursuant to the nert fotlowing Article, failing which the
instrunent may be t pated as invalid.

(A) An instrument appointing a proxy must be left at such
place or one of such places (if any) as may be specified for
that purpose in or by way of note to the notice convening the
meeting (or, if no place is so specified, at the Transfer
office) not less than forty-eight hours before the time
sppointed for the holding of the meeting or adjourned meeting
or (in the case of a poll taken otherwise thanr at orx on the
same day as the meeting or adjourned meeting) for the taking
of the poll at which it is to be used and in default shall not
be treated as valid. An instrument appointing a proxy
relating to more than one meeting (including any adjournment
of the trreting) having once been so delivered for the purposes
of any meeting shall not require again to be delivered for the
purposes of any subsequent meeting to which it relates.
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{B) When two or more valid but differing instruments of
proxy are delivered in respect of the same share for use at
the same meeting; the one which is last delivered (regardless
of its date or the date of its execution) shall be treated as
replacing and revoking the others as regards that share, If
the company is unable to determine which was the last
delivered, none of them shall be treated as valid in respect
of that share.

17. {A) An instrument appointing a proxy shall be deemed to
include the right to demand or join in demanding a poll and
shall, unless the contrary is stated, be valid as well for any
adjournment of the meeting as for the meeting to vhich it
relates but unless authorised by the Statutes a proxy may not
speak at any meeting. No instrument appointing a proxy shaill
be valid after the expiration of twelve months from the date
named in it as the date of its execution. Delivery of an
instrument appointing a proxy shall not preclude a member from
attending and voting at the meeting or poll convened in such
manner as the member shall think fit.

{B) For the purposes of these Articles a demend for a poll
made by 8 person as proxy for a member or as the duly
authorised representative of a corporate member shall be the
same as a demand made by the member.

78. A wote cast by proxy shall not be invalidated by the previous
death or insanity or incapacity of the member or by the revocation

of the appointment of the proxy or of the authority under which the
appointment vas made provided that no intimation in writing of such
death, insanity, incapacity or revocation shall have been received

by the Company at the Transfer Office at least one hour before the

commencement of the mee“ing or adjourned meeting or (in the case of
a poll taken otherwise tha, at or on the same day as the meeting or
adjourned meeting) the time appointed for the taking of the poll at
vhich the vote is cast.

79. (4) For the purposes of this Article (unless the context
otherwise requires) the words set out in the first column
below shall bear the meanings set opposite them respectively:-

"Disclosure Notice® A notice issued by or on behalf of
the Company requiring disclosure
of interests in specified shares
pursuant to section 212 of the Act;

"Restrictions” One or more, as the case may be,
of the restrictions referred to in
paragraph (C) of this Article; and

"pafault Shares” All or, as the case may be, such
of the shares registered in the
name of the member upon whom a
Disclosure Notice is served as may
be specified in such Disclosure
Notice.
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(8) Notwithstanding zaything in these Articles to the
contrary, if:-

(i) g Disclosure Neotice has been served on a member;
and

(ii) the Company has not recelved (In accordance with
the terms of such Disclosure Notice) the information
required in it in respect of the relevant Default
Shares not later than fourteen days (subject as
provided in paragiaph (G) of this Article) after the
service of such Disclosure Notice;

then the Board may (subject to paragvaph fC}) of this Article)
determine that the member it respect of the relsvant Default
Shares shall, upon the issve of a Rest:ziccion Nolice (as
referrad to below), be subject to the restrictions referred to
in such Restriction Notice tand upon the issue of such
Restriction Notice such merler shall be so subject).

A "Rastriction Notice" shall be a notice issued by the Company
stating, or substantislly to the effect that (until such time
as the Board determines otherwise pursuant to paragraph (D) of
this Article) the Default Shares referrved to in such notice
shall be subject to the one or more restrictions stated in
such notice.

() The restrictions which the Board may determine shall
apply to Default Shares pursuant to this Article shall be one
or more, as determined by the Board, of the following (save
that, in the case of a member on vwhom & Disclosure Notice has
been served in respect of Default Shares who is the holder of
less than 0.25 per cent. in nominal value of the shares of the
came class as the Default Shares in issue at the time of such
service, only the restriction referred to in sub-paragraph
{C)(L) of this Article may be determined by the Board to

apply) i~

(i) that the member registered in respect of such
Default Shares shall not be entitled, in respect of
those Default Shares, to be present or to vote either
personally or by proxy or othervise at any general
meeting or at any separate generazl meeting of the
holders of any class of shares or upen any poll or to
exercise any other right in relstion to any general
meeting or any separate class meeting;

(4i) that no transfer of such Default Shares by the
menber registered in respect of such Default Shares
shall be effective or shall be recognised by the
Company;

(iii) that mo dividend shall be paid to the member
registered in respect of such Default Shares in respect
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of those Default Shares and that, in circumstances
vhere an offer of the right to elect to receive
ordinary shares instead of cash in respect of any
dividend is or has been made, any election made under
those circumstances by such member in respect of such
Default Shares shall not be effective (subject to
paragreph (I) of this Article).

(D) The Board may determine that one or more of the
restrictions imposed on Default Shares shall cease to apply
(vhereupon they shall cease to so apply) at any time and the
Board shall so determine within seven days of the happening of
any of the following events:-

(i) the Company receives (in accordance with the
terms of the relevant Disclosure MNotice) the
nformetion required by it in respect of such Default
Shares;

(1i) the Company receives an executed instrument of
transfer in respect of such Default Shares, which would
otherwise be given effect to, pursusnt to a sale of

such Default Shares on a recognised investment exchange
as defined in the Financial Services Act 1986 or on any
stock exchange on which the Conpany's shares are
normally traded or dealt in or acceptance of a

take-over offer for a company (as defined in Section 14
of the Companies Securities (Insider Dealing) Act 1985);

(1ii) the Company receives any other executed
instrument of transfer in respect of the Default Shares
vhich would otherwvise be given effect to and the Board
has not determined, within ten days after such receipt,
not to give effect to such transfer on the grounds that
it has reasonable cause to believe that the change in
the registered holder of such Default Shares would not
be as a result of an arm's length sale resulting in a
material change in beneficial interests in such Default
Shares,

(E) Vhere dividends are not paid as a result of
restrictions having been imposed on Default Shares, such
dividends shall sccrue and shall be payable (without interest)
upon the relevant restriction ceasing to apply.

{F) Vhere the Board makes a determination under

paragraph (D)(iii) of this Article it shall notify the
purported transferee as soon as practicable thereafter and arv
person mey make representations in writing tu the Board
concerning any such determina*ion. The Board shall not be
liable to any person as &8 result of having imposed
restrictions or failed to determine that such restrictions
shall cease to apply 1f the Board acted in good faith.

(G) Vhere the member on whom a Disclosure Notice is served
in respect of Default Shares is the holder of less than 0.25



B e e i i S T e e Rl oLk AL T L TR £ s A ST,

FRR S

25,

per cent. in nominal wvalue of the shares of the same class as
the Default Shares .[n issue at the time of such service, the
pericd of fourteen days referred to in paragraph (B)(ii) of
this Article shall be deemed to be replaced by reference to &
period of twenty-eight days.

(H) Shares issued in right of Default Shares in respect of
which & member is for the time being suybject to particular
restrictions shall on issue become subject tn the same
restrictions whilst held by that member as the Default Shares
in vight of which they are issued. For this purpose, shares
which the Company procures to be offered allotted or
appropriated to shareholders pro rate (or pro reta ignoring
fractional entitlements and shares not offered to certain
members by reason of legal or practical problems associated
with offering shares outside the United Kingdom) shall be
treated as shares issued in right of Default Shares.

(1) The Board shall at all times have the right, st its
discretion, to suspend, in whole or in part, any Restriction
Notice given pursuant to this Article either permanently or
for any given period and to pay to a trustee any dividend
paysble in respect of any Default Shares or in respect of any
shares issued in right of Default Shares which are referred to
in such Restriction Notice. Notice of any suspension,
specifying the sanctions sucpended and the period of
suspension, shall be given to the relevant holder in writing
vithin seven days after any decision to iaplement such a
suspension.

(1 Nothing contained in this Art{ ~ sha.l limit the power
of the Directors under Section 216 of the Act.

CORPORATIONS ACTING BY REPRESENTATIVES

80.  Any corporation which is a member of the Company may by
regolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of members of the Company. The
person so aunthorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if
it were an individual member of the Company and such corporation
shall for the purpose of these Articles be deemed to be present in
person at any such meeting if a person so suthorised is present at
the meeting.

DIRECTORS

81. The Directors, subject as provided below, shall not be less
than two and not more than fifteen in number. fThe Company may by
ordinary resolution from time to time vary the minimum number and
the maximem number of Directors. Alternate directors shall not be
counted &5 Directors for the purpose of this Artiele.

82. A Director shall not be required to nold any shares of the
Company by way of qualification. A Director who is not & member of
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l the Company shall be entitled to be given notice of, and to attend

. and speak at, general meetlings and at any gseparate general meeting

} of the holders of a class of shares whether or not he is a holder of
' shares of that clasa,

83, The Directors shall be entitled to receive fees for their
services at such rate, not exceeding an aggregate sum ol E100,0
per snoum, as the Boerd may from time to time determine. The
Company in general - .eting may alter the amount of such maximum
Aggregate aum.

84.  Any Director vho holds any executive office or who serves on
any committee, or who otherwise performs services vhich, iIn the
opinion of the Bosrd or any committee suthorised by rthe Board is
outside the scope of the ordinary duties of a Djiector, may be paid
guch remuneration by way of salary, commission, participation in
profits or othervise as the Board or any carnittee authorised hy the
Board may determine. Any Director vho, by request, performs special
services or goes or resides abroad for any purposes of the Company
may be paid such extra remuneration as the Board may from time to
time determine.

85. The Board may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings of
the Board or of any committee of the Board or general meetings or
othervise in or in connection with the performance of his duties.

APPOTMTMENT AND RETIREMENT OF DIRECTORS

86. Without prejudice to the provisions for retirement by rotation
contained in these Articles, the office of a Director shall be
vacated in any of the following events namely:-

(i) If he ceases to be a Director by wirtue of the Statutes
or he shall becoume prohibited by lav from acting as a Director
or is removed from office pursuant to these Articles.

{i3) TIf he shall resign by writing under his hand left at
the Office or if he shall in writing offer to resign and the
Board shall resolve te accept such offer.

(iii) If he shzll bave a recelving order made against him or,
in Scotland, bas his estate sequestrated or shall compound
with his creditors genmerally,

(iv)  If he shall be removed from office by notice in writing
served upon him signed by all his co-Directors, but so that if
he holds an appointment to an executive employment vhich
thereby automatically determines, such removal shall be deemed
an act of the Company and shall have effect without prejudice
to any claim he may have for damages for breach of any
agreement between him and the Company.

(V) 1f, without leave, he is absent from meetings of the
Directors (whether or not an alternate Director appointed by
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him attends) for twelve consecutive months and the Directors
resolve that his office is wvacated,

{vi) If he becomes of unsound mind cc a patient for any
purpose of any statute relating to mental health and the
Directors resolve that his office is vacated.

87. it every annual general meeting one-third of the Board for the
time ~uing {(or, if their number ls not three or a multiple of three,
Lhe numbey nearest to but not exceeding one-third) shall retire riom
office by rotation but, if there are only one or two directors who
are subject to retirement by rotation, one of such directors shall
retire.

B8. The Directors to retire by rotation shall include (so far as
necesgsary to obtain the number required) any Director who wishes co
retire and not to offer himself for re-electi¢n. Any further
Directors so to retire shall be those of the other Directora subject
to retirement by rotatlon who have heen longest in office since
their last re-electicen or appointment and so that, as betwzen
sersons who became or were last ve-elected Dirzactors on the same
day, those to retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring Director shall be
eligible for re-electiru.

89. The Company, at the meeting at whirch a Director retires under
any provision of these Articles ma; by orainary resolution f£ill up
the office being vacated by electing thereto the retiring Director
or gome other person eligible for appolntment. In default the
retiring Director shall be deemed to have been re-elected except in
any of the followving cases:-

(i) Where at such meeting it is expressly resolved nat to
fill such office or a resolution for the re-election of such
Director iz put to the meating and lost.

(ii) Where such Director has given nctice in writing to the
Company that he is unvilling to be re-elected,

(iii) Vhere the default is due to the moving of a resolution
in contravention of the next following Article.

The retirement shall not have effect until the conclusion of
the meeting except vhere a resolution is passed to elect another
person in the place of the retiring Director or a resolution fer his
re-electicn iz put to the meeting and lost and accordingly &
retiring Dirsctor who 1s re-elected or deemed to have heen
re-elected will continue in office without break.

90. & resolution for the appointment of two or more persons as
Directors by a single resolution shall not be moved at any general
meeting unless a resolution that it shall be so moved has first bdeen
agreed to by a meeting without any vote being given against it; and
any resolution moved in contravention of this provision shall be

void,
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a1, No person, other than a Director rectiring at the meeting,
shall, unless recommended by the Directors for electlon, be .7'iginle
for appointment as a Director st any general meeting unless not less
than seven nor mote than forty-two days (imclusive of the date on
which the notice is given) before the date appointed for the meeting
there shall have been lodged at the Office notice in writing signed
by some member (other than the person to be proposed) duly qualified
to attend and vote at the meeting for which such notice is given of
his intention to propose such person for eleccion and also notice in
writing signed by the person to be proposed »f his willingness to be
elected.

92, The Company may, in accordance with and subject to the
provisions of the Statutes by ordinavy resolution of which special
notice has been given remove any Directox from office
(notwithstanding any provision of these Articles or of any sgreement
between the Company and such Dire.tu.., but without prejudice to any
claim he may have for damapes for breach of any such agreement) and
in additton it msy appoint another person in place of a Director so
wemaved from office and any perscn so appointed shall .e treated for
the purpose of determining the time at vhich he or any other
Director is to retire by rotation as if he had become a Director on
the day ow vhich the Director in vhose tlace he is appointed was
last elected a Director. In default of such appoincment the vacancy
arising upon the removal of a Director from office may be filled as
a cagual vacancy.

a3, The Company may by vrdinary resolution appoint any person to
e a Director either to fil) a casual vacancy or as an additional
Director and, without prejudice to such pover of appointment, the
Directors shall have pover at any time sc to do, but so that the
totsl number of Directors shall not theruby exceed the maximum
number (if any) fixed by or in accordance with these Articles.

a4, Any person so appointed by the Board shkall hold office until
the next annual general meeting and shals then be eligible for
re-election, buc shsll not be taken into account in determining the
number of Directors vho are to retire by rotation at such meeting.

AGE_OF DIRECTORS

95, No person shall be disqualified from being appointed a
Director and no Director shall be required to vacate that office by
rezson only of the fact that he has sttained the age of seventy
years or any other age, nor shall it be necessary to give special
notice under the Statutes of any resclutiocn appointing, reappointing
or approving the appointment of a Director by reason of his age, but
vhere the Boa:' vonvenes any general meeting of the Company at which
(to the knowlwdge of the Board) 2 Director will be proposed for
appointment or reappointment whe has at the date of suchk meeting
attained the ape of seventy yeare, the Board shall give notice of
hls having attained such age in the notice convening the meeting or
in any documsnt sent with the notice, but the accidental omiuzien to
give such notice shall not invalidate any proceedings at that
meeting or any appointment or reappoiiument of such director at the

meating.
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EXECUTIVE DIRECTORS

96. The Boarc or uny committee authorised by the Board may from
time to time appoint one or more directors ‘including the Chairman
of :zhe Board) to be a Chief Executive, Joint Chief Executive or
Depnty Chief Executive or to hold any other employment or executive
office with the Company for such perliod (subject to the Statutes)
snd upon such terms as the Board or any committee authorised hy the
Board may in ite discrerion decide and may revoke or terminate any
of such appoinzments. Any such revocation or termination referred
to above shall be without prejudice to any claim for damages that
such Director may have against the Company or the Company may have
agsinst such Director for any bieach of any contract of service
be:ween him end the Company which mey be invelved in such revocation
or termination.

97. An Executive Director shall receive such remuneration (whether
by way of salary, commission, participation in profits or otherwvise)
as the Board or any committee authorised by the Board may in its
discretion decide, and either in addition to or in lieu of his
remuneration as a Director.

DIRECTORS' EXPENSES

98, Each Jirector may bs paid his reasonable travelling, hotel and
jncidental ex-enses of attending and returning from meetings of the
Board or committees of the Board or general meetings or any other
meeting which as a Director he is entitled to attend and shall be
paid all expenses properly and reasonably incurred by him in the
conduct of the Company's business or in the discharge of his duties
as a Director. Any director vho, by request, goes or resides abroad
for any purposes of the Company or who performs services which in
the opinion of the Board go beyond the ordinary duties of a Director
may be paid such extra remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the Board or
any committee authorised by the Board may in its dircretion decide
and such exrtra remunevation shall be in addition to any remuneration
provided for by or pursuent to any other Article.

LLTERHATE DIRECTORS

99, (4) Any Director may at any time by writing under his hand
and deposited at the Office, or delivered at a meeting of the
Board, appoint any person (includiig another Director) to be
hl: alternate director and may in the same manner at any time
terminate such appointment. Such appointment, unless
previously approved by the Bosrd or unless the person so
appointed is slready a Llirector, shall have effect only upon
and subject to being so approved.

{B) The appointment of an altermate director shall
determine on the happening of any event vhich if he were a
Director would cause him to vacate such office or if his
appointor ceases to be a Director provided that, if at any
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meeting any Director retires by rotation or otherwise but is
reappointed at the same meeting, any appointment made by him
pursuant to this Article vhich was in force immediately before
his retirement shall remain in force as though he had not
retired.

(C) An alternate director shall (except when absent from
the United Kingdom) be entitled to receive notices of meetings
of the Board and shall be entitled tou attend and vote as a
Direcic. at any such meeting at which the Director for vhom he
is appointed an alternmate is not personally present and
generally at such meeting to perform all the functions of a
Director and for the purposes of the proceedings at such
meeting the provision of these Articles shall apply as if he
(instead of the Director for whom he is appointed an
alternate) were a Directur. 1If he shall be himself a Director
or shall attend any such meeting as an alternate for more than
one Director his voting rights shall be cumulative. If the
Director for vhom he is appointed an alternate is for the t.me
being absent from the United Kingdom or temporarily unable to
act t* .ugh ill-health or disebility his signature to any
resolution in writing of the Eoard shall be as effectire as
the signature of the Director for vhom he is appointed an
alternate. To such extent as the Board may from time to time
determine in relation to any committee of the Lloard, the
provisions of this paragraph shall also apply mutatils mutandis
to any meeting of any such committee of which the Director for
whom he is appointed an alternate is a member. An alternate
director shall rot (save as set out in these Articles) have
power to act as a Director nor shall he be deemed to be a
Director for the purposes of these Articles.

(D) Every person acting as an alternate director shall
(except as regards power to appoint sn alternate dirsctor and
remuneration) be subject in all respects to the provisions of
these Articles relating to Directors and shall alone be
responsible to the Company for his acts and defaults and shall
not be deemed to be the agent of or sor the Director
appointing him,

(E) An alternate director shall he entitled to contract and
be interested in and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified
to the same extent mutatis msitandis as if he were a Director
put he shall not be entitle:: to receive from the Company in
respect of his appointmunt as alternate director any
remunerstion except oily such part (if any) of the
remunerstion otherwise peyable to the Director for whom he is
arrointed an alternate as such Director may by notice in
writing to the Company from time to tire direct,

NEETINGS AND PROCEEDINGS OF THE BOARD

Subjent to the provisions of these Articles, the Board may

meet together for the despatch of business, adjourn and otherwise
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regulate their meetings as they think fit. At any time any Director
may, and the Secretary on the requisition of a Director shall,
summon a mecting of the Board, such meeting to be held within
fourteen days of the date on which the requisition is served on the
Secretary. It shall not be necessary to give notice of a2 meeting of
Board to any Director for the time being absent from the United
Kingdom, Any Director may waive notice of any meeting and any such
waiver may be prospective or retrospective.

101. The quorum necessary for the transaction of the business of
the Board may be fixed from time to time by the Board and, unless so
fixed at any other number, shall be three. A meeting of the Board
at vhich a quorum is present shall be competent to exercise =all
powers, authorities and discretions for the time being vested in or
exarcisable by the Board. Subject to the provisions of these
Articles any Director who ceases to be a Director at a board meeting
may continue to be present and to act as a Director and be counted
in the quorum if no other Director objects and if otherwise a quorum
of Directors would not be present.

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

103. The continuing Directors may act notwithstanding any
vacancies, but if and for so long as the number of Directors is
reduced below the minimum number fixed by or in accordance with
these Articles the continuing Directors or Director may act for the
purpose of filling up such vacancies or of summoning general
meetings, but not for any other purpose. If there be no Directors
or Director able or willing to act, then any two members may summon
a general meeting for the purpose of appointing Directore.

104. The Board may elect a chairman a deputy chairman (or two or
more deputy chairmen) a vice chairman and determine the period for
which each is to hold office. If no chairman or deputy chairman
shall have been appointed, or if at any meeting neither be present
within five minutes after the time appeinted for holding the same,
the Directors present may choose one of their number to be chairman
of the meeting.

105. (&) A resolution in writing signed by all the Directors
entitled to receive notice of a meeting of the Board or of a
committee of the Board is as valid and effectual as if it had
been passed at & meeting of the Board (or, as the case may be,
of that committee) duly convened and held, and may consist of
several documents in similar form each executed by one or more
Direnctors.

(B) In determining whether a quorum exists, fixed by or in
accordance vith these Articles as that necessary for the
transaction of the business of the Board, the following shall
be counted in the quorum:-

(1) in the case of a resolution agreed by the Board
in telephone communication, all such Directors,
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(il) in the case of a meeting of the Board, in
addition to the Directors present at the meeting any
Director in telephone communication with the meeting;
and

(iii) 4in the case of a resolution agreed by the board
by exchange of facsimile transmiseionse, all Directors
taking part in such exchange.

(C) The Board, ur a committee of the Board, may hold
meetings by telephone, either by conference telephone
connection(s) or by a series of telephone conversations, or by
exchange or facsimile transmissions addressed to the

chairman. The views of the Board, or a committee of the
Board, as ascertained by such telephone conversations or
facsimile transmissions and communicated to the chairman shall
be treated as votes in favour of or against a particular
resolution. A resolution passed at any meeting held in this
manner, and signed by the chairman, shall be as valid and
effectual as if it had been passed at a meeting of the Board
(or, as the case may be, of that committee) duly convened and
held. Such a meeting shall be deemed to take place vhere the
largest group of those participesting is assembled, or, if
there is no such group, where the chairman of the meeting is
then present.

The Board may delegate any of its powers or discretions to

committees consisting of one or more members of their body and (if
thought £it) one or more other persons co~opted as provided in this
Article. Any committee so formed shall in the exercise of the
powvers so delegated conform to any regulations which may from time
te time be inposed by the Board. Any such regulations may provide
for or authorise the co-option to the committee of persons other
than Directors and for such co-opted members to have voting rights
az members of the committee but so that:-

107.

(L the number of co-opted members shall be less than
one-half of the total number of members of the committee; and

(ii) no resolution of the committee shall be effective
unless a majority of the members of the committee present at
the meeting are Directors.

The meetings ond proceedings of any such committee consisting

of two or more memhers shall be governed by the provisions of these

Articles for regulating the meetings and proceedings of the Board so

far as the regulations are applicable and are not supersedad by any
regulations made by the Board under the last preceding Article save
that the quorum necessary for the transaction of the powers
delegated by the Board to such committee may be fixed from time to
time by the Board and, unless so fixed at any other number, shall he

one.

108,

All acts done by any meeting of the Board, or of any such

committee, or by any person acting as a Director or as a member of
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any such committee, shall ag regards all persons dealing in good
faith with the Company, notwithstanding that there was some defect
in the appointment of any of the persons acting, or that any such
persons vere disquslified or had vacated office, or were not
entitled to vote, be as valid ag if every such person had been duly
appeinted and was qualified and had continued to be & Director or
member of the committee and had been entitled to vote.

DIRECTORS' INTERESTS

109. (A) A Director may hold Guy other office or place of profit
vith the Company {except that of Auditor) in conjunction with
his office of Director for such period and upon such terms &s
the Board may determine and may be paid such extra
remuneration for so doing (whether by way of salary,
commission, participation in profits or otherwise) as the
Board may determine. Such extra remuneration shall be in
addition to any remuneration provided for by or pursuant to
any other Article.

(B) A Director may act by himself or his firm in a
professional capacity for the Company (otherwise than as
Auditor) and he or his firm shall be entitled to remuneration
for professional service as if he vere not a Director.

(C) A Director of the Company may be or become a Director
or other officer of, or othervise interested in, any company
promoted by the Company or in which the Company may be
interested, and shall not be liable to account to the Company
or the members for any remunevation, profit or other benefit
received by him as a Director or officer of or from his
interest in such other company. The Directors may also cause
the voting power conferred by the shares in any other company
held or owned by the Company to be exercised in sucht manner in
all respects as they think £it, including the exercise thereof
in favour of any resolution appointing the Directors or any of
them to be Directors or officers of such other company, or
voting or providing for the payment of remuneration to the
Directors or officers of such other company.

(D) A Director shall not vote or be counted in the quorum
on any resolution of the Board concerning his own appointment
ag the holder of any office or place of profit with the
Company or any other company in which the Company is
interested (including the arrangement or variation of the
Lerins, or the termination of hig own appointment with the
Company or any other company in which the Company has an
interest),

(E) Where arrangements are under consideration concerning
the appointment (including the arrangement or variation of the
terms thereof, or the termination of the appointment) of two
or more Directors to offices or places of profit with the
Company or any other company In which the Company is
interested, a separate resolution may be put in relation to
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{F) Subject to the Statutes and to sub-paragraph (G) of
this Article, no Director Or proposed or intending Director
shall be disqualified by his office fron contracting with the
Company, either with regard to his tenure of any office or
place of profit or as vendor, purchaser or in any other manner
whatever, nor shall any such contract or any other contract or
arrangement in which any Director is in any way interested be

members for any remuneration, profit or other benefits
realised by any such tontract or arrangement by reason of such
Director holding that office or of the fiduciary relationshdp
thereby established,

{G) A Director who, to his knowledge, is in any way,
vhether directly or indirectly, interested in a contract or
arrangement or proposed contract or arrangement with the
Company shall declare the nature of his interest at the

{H) Save as otherwise provided by these Articles, a
Director shall not vote (nor be counted in the guorum) on any
resolution of the Board in respect of any contract or
drrangement or any other proposal in which he is, to his
knowledge, materially interested and, if he shall do s0, his
vote shall not be counted but, subject to the provisions of
the Statutes and in the absence of some other material
interest, this prohibition shall not apply to any of the
folloving matters namely:~
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(i) any contract or arrangement for giving to such
Director sny security or indemnity in respect of money
lent by him or obligations undertaken by him for the
benefit of the Company or any of its subsidiaries;

(ii) Any contract or arrangement for the giving by
the Company or any of its subsidiaries of any security
or indemnity to 8 third party in regpect of g debt or
obligation of the Company or eny of its subsidiaries
which the Director has himself given an indemnity or
guaranteed or secured in whole or in part;

(iii) any offer of shares, debentures or other
securities of or by the Company or any of its
subsidiaries for subscription and in which he is or is
to be interested as a participant in the undarwriting
or sub-undervriting of such securities;

{iv) any contract or arrangement in which he is
dnterested by virtue of his interest in shares or
debentures or other securities of the Coapany or by
reason of any other interest in or through the Company;

(v) any contract or arrangement concerning any other
company (not being a company in wvhich the Director owns
one per cent, or more within the meaning of
sub-paragraph (I) below) in which he is interested
directly or indirectly whether as an officer,
ghareholder, creditor or otherwise howsoever;

(vi) any proposal concerning the adoptionm,
modification or operation of a pension fund or
retirement death or disability Dbenefits scheme under
which the Director may benefit;

(vii) any arrangement for the benefit of employees of
the Company or of any of its subsidiaries under which
the Director benefits in a similar manner as the

employees and which does not accord to any Diresctor as
such any privilege or advantage not generally accorded
to the employees to whom such arrangement relates; and

(viii) any contract for the purchase or maintenance for
any Director or Directors of insurance against any
liability; and

(ix) any proposal concerning the adoption,
modification or operation of any share scheme under
vhich the Director may benefit and which has been
approved and authorised by the shareholders (except
that no diractor may “e counted in the quorum or vote
in respect of his own participation).

A company shall be deemed to be a company in which a



"

T AT N YT VAT
wﬂwl.vvm-f;&uwmﬂwvtvmm»ﬂ"uiﬁi‘ﬂ-

e P aluni W RN TR e k. oy rpam L
¥

36,

Director owns one per cent. or more if and so long as (but
only if and so long as) he is (either directly or indirectly)
the holder of or beneficially interested In one per cent. or
more of any class of the equity share capital of such company
or of the voting rights available to members of such company.
For the purpose of this paragraph there shall be disregarded
any shares held by a Director as bare or custodian trustee and
in which he has no beneficial interest, any shares comprised
in a trust in which the Director's interest is in reversion or
remainder Lf and so long as some other person ls entitled to
receive the income af the trust, and any shares comprised in
an authorised unit trust scheme in which the Director Is
interested only as a unit holder.

(J) Where a company in which a Director holds one per cent.
or more is materially interested in a transaction, then that
Director shall also be deemed materially interested in such
transaction.

(K3 If any question shall arise at any meeting of the Board
as to the materiality of the interest of a Director (other
than the chairman of the meeting) or as to the entitlement of
any Director (other than such chairman) to vote or be counted
in the quorum and such question is not resolved by his
voluntarily agreeing to abstain from voting or not to be
counted in the quorum, such question shall be referred to the
chairman of the meeting and his ruling in relation to such
other Director shall be final and conclusive except in a case
vhere the nature or extent of the interest of the Director
concerned as known to such Director has not been fairly
disclosed to the Directors. If any question shall arise in
respect of the chairman of the meeting such question shall be
decided by & resolution of the Board (for which purpose such
chairman shall be counted in the quorum but shall not vote
thereon) and such resolution shall be final and conclusive
except in a case where the nature or extent of the interest of
such chairman as known to such chairman has not been fairly
disclosed to the Board.

(L) The Company may by oxdinary resolution suspend or relax
the provisions of this Article to sny extent or ratify any
transaction not duly authorised by reason of a contravention
of this Article.

() For the purposes of this Article:-

(1) an interest of a person who is, for any purpose of the
Act, connected with a Director shall be treated as an interest
of the Director;

(id) a general notice given to the Board that a Director is
to be regarded as having an interest of the nature and extent
specified in the motice in any transaction or arrangement in
vhich a specified person or class of pexsons 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, but not othervise; and
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(ili)} an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge shall
not be treated as an interest of his.

POWERS_AND_DUTTIES OF THE ROARD

110. The business of the Company shall be managed by the Board (or
any committee authorised by the Board)}, which may exercise all
powers of the Company (whather relating to the management of the
business of the Company or othervise) which are not by the Statutes,
Memorandum of Association or by these Articles required to be
exercised by the Company in general meeting, subject nevertheless to
tha provisions of the Statutes, Memorandum of Association and of
these Articles and to such directions, being not inconsistent with
any provisions of these Articles and of the Statutes, as may be
given by the Company by specdal resolution In general meeting,
provided that no such direction shall invalidate any prior act of
the Board which would have been valid if such direction had not been
given. The general powers given by this Article shall not be
limited or restricted by any gspecial authority or power given to the
Board by any other Article.

111. The Buard may establish local boards or agencles for managing
any of the affairs of the Company, either in the United Kingdom or
elsevhere, and may appeoint any persons to be members of such local
boards, or any managers or agents, and may fix their remuneration.
The Board may delegate to any local board, manager or agent any of
the powers, authorities and discretions vested in or exercisable by
the Board, with power to sub-delegate and may authorise the members
of any local board or any of them to f£ill any vacancies and to act
notwithstanding vacancies. Any such appointment or delegation may
be made upon such terms and subject to such conditions as the Board
may think fit and the Board may remove any person so appointed as
aforesald and may revcke or vary such delegation, but no person
dealing in good faith and without notice of any such revocation or
variation shall be affected by it.

112. The Board may by power of attorney appoint any company, firm
or person or any fluctuating body of persoms, vhether nominated
directly or indirectly by the Board, to be the attorney or attorneys
of the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Board under these Articles) and for such period and subject to such
conditiong as it may think fit, and any such power of attorney may
contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Board may think fit
and may also suthorise any such attorney to sub-delegate all or any
of the powers, authorities and discretions vested in him.

113. The Board may entrust to and confer upon any Director any of
the powers exercisable by it (with power to sub-delegate) upon such
terms and conditions and with such restrictions as it thinks £it
and, either ¢ollaterally with, or to the exclusion of, its own
powers and may from time to time revoke or vary all or any of sucth.
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powers but no person dealing in good faith and without notice of
such revocation or variation shall be affected by it.

11l4. Subject to the provisions of the Act, the Company may keep an
overseas or local or other register in any place, and the Board may
make and vary such regulations as it may think fit respecting the
keeping of any such register,

313, 4ll chegues, promissory notes, drafts, bills of exchange and
other instruments, vhether negotlable or transferable or not, and
all receipts for monles paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in
guch manner as the Board shall from time to time by resolution
determine,

116. The Board shall cause minutes or records to be made in books
provided for the purpose:-

{a} nf all appointments of officers made by the Board;

(b) of the nenes of the Directors present at each meeting
of the 3card or committee of the Board: gnd

(c) of all resolutions and proceedings at all meetings of
the Coipany and of the holders of any class of shares in the
Company and of the Board and of any committee of the Board.

117. The Board mey from time to time appoint any person to any
office or employment having a descriptive designation or title
including the word "director" or attach to any existing office or
employment with the Company such a designation or title and may at
any time determine sny such appointment or the use of any such
designation or title. The inclusion of the word "director™ in the
designation or title of any such office or employment with the
Company shall not imply that the holder of the office is a Director
of the Company nor shsll such holder thereby be empowered in any
respect to act as a Di:ector of the Company or be deemed to be a
Director for any of the purposes of these Articles.

118, (4) The Board (or any committee autherised by the Board) on
behalf of the Company may exercise all the powers of the
Company to grant pensions, annuities or other allowances and
benefits in favour of any person including any Director or
former Director aor the relations, connections or dependankts of
any Director or former Director provided that no pension,
annuity or other allowance or benefit (except such as may be
provided for by any other Article) shall be granted to a
Director or former Director vho has not been an Executive
Director or held any other office or place of profit under the
Company or any of its subsidilaries or to a person wvho has no
claim on the Company except as & relation, connection or
dependant of such a Director or former Director without the
approval of an ordinary resolution of the Company. A Director
or former Director shall not be accountable to the Company or
the members for any benefit of any kind conferrxed under or
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pursuant to this Article and the receipt of any such benefit
shall not disqualify any person from being oxr becoming a
Directox of the Company.

(B) Without prejudice to the provisions of Article 1184 the
Directors ehall have the power to purchase and maintain
insurance for or for the benefit of any persons who are or
were at any time Directors, Auditors, officers or employees of
the Company, or of any other company which is its holding
company or in which the Company or such holding company or any
of the predecessors of the Company or of such holding company
has any interest whether direct or indirect or vhich is in any
way allied to or associated with the Company, or of any
subsidiary undertaking of the Company or any such other
company, or who are or were at any time trustees of any
pension fund in vhich employees of the Company or of any other
stich company or subsidiary undertaking are interested,
including (without prejudice to the generality of the
foregolng) insurance against any liability incurred by such
persons in respect of any act or omission in the actual or
purported execution and/or discharge of their duties and/or
the exercise or purported exercise of their powers and/or
othervise in relation to or in connection with their duties,
powers or offices in relation to the Company or any such other
company, subsidiary, undertaking or pension fund.

PROVISION FOR EMPLOYEES

1198, The Board may by resolution exercise any power conferred by
the Statutes to make provision for the benefit of persons employed
or formerly employed by the Company oxr any of its subsidiaries in
connection with the cessation or the transfer to any person of the
whole or part of the undertsking of the Company or that subsidiary.

INTRACED SHAREHOLDERS

120. The Company shall be entitled to sell by instructing a Member
of the Stock Exchange to sell it ‘*at hest' any share or stock of a
member or any share or stock to which a person is entitled by
transmission if and provided that:-

(i) for a perlod of twelve years no cheque or varrant sent
by the Company through the post in a pre-paid letter addressed
to the member or to the person entitled by transmission to the
share or stock at his address on the Register or other the
last known address given by the member or the person entitled
by transsission to which cheques and warrants are to be sent
has been cashed and no communication has been received by the
Company from the member or the person entitled by transmission
provided that in any such period of twelve years the Company
has pald at least three dividends whether interim or f£inal and
no such dividend has been claimed; and

(i1} the Company has at the expiration of the said period of
twelve years, by advertisement in both a leading London daily
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newspaper and in a newgpaper circulating in the area in which
the addrees referred to in paragraph (1) of this Article is
locsted, given notice of its intention to sell such share or
stock; and

(iii) the Company has not during the further period of three
months after the date of the advertisement and prior to the
exercise of the power of a sale raceived any communication
from the member or person entitled by transmission; and

(iv) if any securities of the Company are listed on The
S8tock Exchange in London the Company has first given notice in
writing to the Quotations Department of The Stock Exchange in
London of its intention to sell such shares or stock.

1£, after publication of either or boath of the advertisements
referred to in sub-paragraph (1i) above but before the Company has
become entitled to sell the shares pursuant to this paragraph of
this Article, the requirements of the other sub-paragraphs above
ceagse to be satisfied, the Company may nevertheless sell these
shares after the requirements of sub-paragraphs (i) to (iii) above
have been satisfied afresh in relation to them.

If during the further period referred to in sub-paragraph
(1ii) further shares have been issued in light of those held at the
beginning of the period of twelve years before the publication of
the advertisements referred to in sub-paragraph (ii) above or of any
so issued during such twelve year period and all the requirements of
sub-paragraphs (i) to (iv) above (other than as to dividends) have
been satisfied in regard to the further shares, the Company may also
sell the further shares.

To give effect to any such sale the Board may authorise some
person to transfer the shares an instrument of transfer signed or
otherwise executed by or on behalf of such person shall be as
effective as if it had been executed by the registered holder or the
person entitled by transmission to such shares and the purchaser
shall not be hound to see to the application of the purchase monies
nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings relating to the sale. The net
proceeds of the sale will belong to the Company and upon receipt by
the Company of such net proceeds it shall become indebted to the
former member for an amount equal to such net proceeds. HNo trust
shall be created in respect of such debt and no interest shall be
payable in respect of it and the Company shall not he zeguired hLo
account for any monies earned from the net proceeds vhich may be
employed in the business of the Company or as it thinks fit. A&ny
sale under this Article shall be valid and effective notwithstanding
that the member holding the shares sold is dead bankrupt or
otherwise under any legal disability or incapacity.

BORROWING POWERS

121, (4) Subject as hereinafter provided and to the provisions
of the Statutes, the Board may exercise all the powers of the
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Company to borrow money, t.o mortgage or charge its
undertaking, property and assets (present and future) and
uicalled capital and to issue debentures and other securities,
vhether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.

+

Wi 83

A,
&S
%

(1) The Board shall restrict the borrowings of the
Company and exercige all voting and other rights or
powers of control exercisable by the Company in
relation to its subsidiary companles (if any) so as ta
secure (so far, as regards subsidlaries, as by such
exercise they can secure) that the aggregate amount far
the time being remaining outstanding of all monies
borroved by the Group (which expression in this Article
means the Company and its subsidiaries for the time
being) and for the time being owing, subject as
hereinafter provided, to persons other than the Company
and its wholly owned subsidiaries shall nat, without
the previous sanction of an ordinary res.lution of the
Company, exceed an amount equal to twice the Adjusted
Capital and Reserves.

(i1) In this Article the expression "Adjusted Capital
and Reserves” means at any materisl times a sum equal
to the aggregate of:-

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

(b) The amount standing to the credit of the
capital and revenue reserves of the Group
(including without limitation any share premium
account or revaluation reserve) after adding
thereto or deducting therefrom any balance
standing to thn credit or debit of the profit
and loss account of the Group;

all based on a consclidation of the then latest
audited balance sheets of the Company and its
subsidiaries but after:-

(AA) excluding any sums set aside for
taxation; and

(BB) making such adjustments as may be
appropriate in respect of any variation in the
amount of such paid up share capital or any such
reserves subsequent to the relevant balance
gheat date and so that for this purpose if any
issue or proposed issue of shares by the Company
for cash has been underwritten then such shares
shall be deemed to have been issued and the
amount (including any premium) of the
subscription monies payable in respect thereof
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(not being monies payable later than six months
after the date of allotment) shall to the extent
so undervritten he deemed to have been paid up
on the date when the issue of such ghares was
underwritten (or, if such underwvriting was
conditional, on that date when it became
unconditional); and

(cc) making such adjustments as may L=
appropriate in respect of any distributions
declared, recommended or made by the Company or
its subsidiaries (otherwvise than attributable
directly or indirectly te the Company) -mut of
profits earned up to and Including the date of
the latest audited balance sheet of the Company
or gubsidiary (as the case may be) to the extent
that such distribution is not provided for in
such balance sheet; and

(DD} making such adjustments as may be
appropriate in respect of any variation in the
interests of the Company in its subsidiaries
since the date of the latest audited balance
sheet of the Company; and

(EE) makirpg all such adjustments, if the
calculation is required for the purpuses of or
in connectioi with a transaction under or iu
connection with which any company is to becoms
or cease to be a subsidiary, as would be
appropriate if such transaction had been carried
into effect; and

(FF) excluding minority interests in
subsidiaries; and

(6G) deducting sums eguivalent to the book
values of goodwill and any other intangible
assets shown in such consolidation (as adjusued
pursuant to the foregoing provisions of this
paragraph (BB)) Provided tuiat for the purposes
of this sub-paragraph (GG) such proportions of
launching costs (including development costs)
previously incurred by the Group as are carried
forwvard in such consolidation against deliveries
with the concurrence of the Auditors or in
accordance with any current Statement of
Standard Accounting Practice or other
accountancy principle or practice generally
accepted for the time being in the United
Kingdom shall be deemed not to be intangible
assets.,

<) For the purposes of the foregoing limit the following
provisions shall apply:-
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There sbhall be deemed, subject. as herelnafter

provided, to have been porrowed and to be outstanding
as borrowed money of the relevant member of the Group
{(but only to the extent that the same would not
othervise fall to be teker into account):-

(ii)

(ay the principal amount of all debentures of
suy member of the Group which debentures are not
for the time being beneficially owned within the
Group; and

(b) the outstanding amount of acceptances
{(not being mcceptances of trade bills in respect
¢~ the purchase of sale of goods in the ordinary
courge of trading) by any bank or acceptinyg
house under any acceptance credit opened on
behalf of and in favour of any member of the
Group; and

(<) the nominal smount of any issued and paid
up share cepltal (other than eguity share
capital) of any subsidiary of the Company not
for the time being benefici-lly owned by any
member of the Group; and

(d} the nominal amount of any other issued
and pald up share capital and the principal
amount of any other debentures or other borrowed
monies (not being shares or dJdebentures which or
borrowed monies the indebtedness in respect of
which are for the time being beneficially owned
within the Group) the redemption or repayment
vhereof is guaranteed or wholly or (to the
cxtent the same is partly secured) partly
securad by any member of the Group; and

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

Monies borroved by any members of the Group for

the purposes of repaying or redeeming (with or without
premium} in whole or in part any other borrowed monies
fulling to be taken into account and intended to be
applied for such purpose within six months aftev the
borroving thereof shall not during such period, except
to the extent so applied, themselves fall to be taken
Into accounts

(1ii)

Any amountts borrowed by any member of the Group

from bankers or otheirs for the purpose of financing any
contract up to an amcunt not exceeding thav part of the
price reesivable under such contract which is
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guaranteed or insured by che Export Credits Guarantee
Department or other 'nstitution or boedy carrying on a
gimilar business shaii be deemed not to be borrowed
monies;

(iv)  Monies borrowed (including share capital to
which sub-paragraph (C){i)(c) applies) by a
partly-ovned subsidiary and not owing to another member
of the Group shall be taken into account subject to the
exclusion of a proportion thereof equal to the minority
proportion of the borrower and monies borrowed
(including such share capital as aforesaid) by a member
of the Group from and owing to a parily-owned
subgidiary shall be taken into asccount to the extent of
a proportion thereof equal to the minority proprrtion
of the lender; for the purposes aforesaid "minority
proportion” shall mean the proportion of the issued
equity share capital of the partly-owned subsidiary
vhich is not attributable to the Company or any
subsidiary of the Companv; and

{v) Borrowed wmonies of any member of the Group
denominated or repayable in a curreacy other rhan
sterling shall be converted for the purpose of
caleulating the sterling equivalent at the rate of
exchange prevailing in London on the date wvhen the
amount of the borrowings required to be taken into
sccount by this Article is being ascertained provided
that any of such monies shall be converted at the rate
of exchange prevailing in London six months before such
date (or, in either case, If there is more than one
such rate, at the rate which the Board considers
appropriate in the circumstances) 1f, thereby, such
aggregate amount would be less (and so that for this
purpose the rate of exchange shall be taken as the
middle market rate as at the close of business on the
date in question, or if that is not a2 business day, on
the preceding day which is a business day).

(D) A certificate or report by the Auditors for the time
being of the Company as to the amount of the Adjusted Capital
and Reserves or the amount of any borrowings or to the effect
that the limit imposed by this Article has not been or will
not be exceeded at any particular time or times shall be
canclusive evidence of such amount or fact for the purposes of
this Article.

(E) Ho person dealing vith the Company or any of its
subsidiaries shall be concerned to see or enquire whether the
limit imposed by the provisions of this Article is observed
and no debt incurred or security given ir excess of such limit
shall Dbe invalid or ineffectual unless the lender or the
reciplent of the security had, at the time vhen the debt wvas
incurred or security given, express notice that the said limit
had been or would thereby be exceeded.
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SECRETARY

122. The Secretsry shall be appointed by the Board on such terms
and for such period as it may think fit. Any Secretary so appointed
may at any time be removed from office by the Board but without
prejudice to any claim for damages for breach of any contract of
gservice between him and the Company. IE thought £it two or more
persons may be appointed as joint secretaries. The Board may also
appoint from time to time on such terms as it thinks fit one or more
deputy or assistant secretaries.

E_SE

123.  ({4) The Roard shall provide for the safe custody of the
Seal and the Securities Seal (if any) and neither shall be
used without the authority of the Board or of a committee
authorised by the Board in that behalf.

(B) Every instrument to vhich the Seal shall be affixed
shall be signed by one Director and the Secretary or sonme
other person appointed by the Board for the purpese or by two
Directors save that, as regards sny certificates for shares (¢
debentures or other securities of the Company, the Board may
by resclution determine that such signature or either of them
be dispensed with or affixed by some method or system of
mechanical signatures.

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

(D) Any instrument signed by one Director and the Secretary
or by two Directors and expressed (in vhatever foim of words)
to be executed by the Company and which is intended to have
effect as a Deed shall have the game effect as if executed
under the Seal, provided that nejther any instrument which
shall be so signed nor any instrument which makes it clear on
its face that it is intended by the person ur persons making
it to have nffect as s Deed shall be so signed without the
authority of the Directors or of a committee authorised by the
Directors in that behalf.

124. The Company may exercise the powers conferred by the Statutes
vith regard to having an official seal for use abroad and such
powers shall be vested in the Boaxd.

AUTHENTICATION OF DOCUMENTS

125.  (A) Any Director or the Secretary or any person appointed
by the Board for the purpose shall have power to authenticate
any documents affecting the constitution of the Company and
any resalutions passed by the Company or the Board or any
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committee and any books, records, documents and accounts
relating to the business of the Company and to certify copies
or extracts as true coples or extracts; and if any books,
records, documents or accountg are elsevhere than at the
0ffice the local manager or other officer of the Company
having the custordy thereof shall be deemed to be a person
appointed by the Board as aforesaid.

(B A document purporting to be & copy of a resolution, or
an extract from the minutes of a meeting, of the Company or of
the Board or any committee vhich is certifled as such in
accordance with sub paragraph (A) of this Article shall be
conclusive evidence in favour of all persons deal'ng with the
Company upon the faith of the document that such resolution
has been duly passed or, as the case may be, that such minutes
or extract is a true and accurate record of proceedings at a
duly constituted wmeeting.

RESERVES

126. The Board may from time to time set aside out of the profits
of the Company and carry to reserve such sums as they think properx
which, at tie discretion of the Board, shall be applicable for any
purpose to which the profits of the Company may properly be applied
and pending such application may either be employed in the business
of the Company or be invested. The Board may divide the reserve
into such special funds as they think fit and may consolidate inta
one fund any specisl funds or any parts of any special funds into
vhich the reserve may have been divided. The Board may also without
placing the same t reserve carry forward any profits. 1In carrying
sups to reserve and in applying the same, the Board shall comply
with the provisions of the Statutes.

DIVIDENDS

127. Dividends may be declared by the Bosrd or by the Company, on
the recommendation of the Board, by ordinary resoluticn but no
dividend declared by the Company by ordinary resolution shall exceed
the amount recommnended by the Board.

128. Subject to the provisions of the Statutes, in so far as in the
opinion of the Board the profits of the Company justify such
peyments, the Board may declare and pay the fixed dividends on any
class of shares carrying a fixed dividend expressed to be payable on
fixed dates on the half-yearly or other dates prescribed for the
payment thareof and may also from time to time declare and pay
interim dividends on shares of any class of such amounts and on such
dates and in respect of such periods as it thinks fit.

120, Unless and to the extent that the rights attaching to, or the
terms of issue of, any share otherwise provide, all dividends shail
(as regards any shares not fully paid throughout the period in
respect of which thz dividend is paid) be apportioned and paid pro
rats according to the amounts paid on the shares during any portion
or porticns of the period in respect of which the dividend is paid.
For the purposes of this Article no amount paid on a share in
advance of calls shall be treated as paid on the share.
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130. No dividend shall be paid othervise than out of profits
available for the purpose in accordance with the provisions of Pa.t
VIII of the Act vhich apply to the Company.

131. No dividend or other monies payable on or In respect of a
share shall bear interest as against the Company.

132, (&) Subject to the provisions of the Statutes, vhere any
ssset, business or property is acquired by the Company as from
a past date (vhether such date be before or after the
incorporation of the Company) the profits and losses arising
therefrom as from such date may at the discretion of the Board
in whole or in psrt be carried to revenue account and treated
for sll purposes as profits or losses of the Company.

(B) Subject to sub paragraph (A) of this Article if any
sharee or securities sre purchased cum dividend or interest,
such dividend or interest may at the discretion of the Board
be treated as revenue and it shall not be obligatory to
capitalise the same or any part of it.

133, (A) The Board may retain any dividend or other monies
payable on or in respect of a share on which the Company has a
lien and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien
exists.

(B) The Board may retain the dividends payable upon shares
in respect of which any person is, under the provisions as to
the transmission of shares hereinbefore contained, entitled to
become a member, or which any person ig, under those
provisions, entitled to vransfer, until such person shall
become a member in respect of such shares or shall transfer

the same.

134, The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal) shall be effective only if
such document is signed by the holder thexeof {or the person
becoming entitled to the share in consequence of the death,
bankruptcy or mental disorder of the holder or by operation of lawv
or any other event) and delivered to the Company and if or to the
extent that the same is accepted as such or acted upon by the

Company.

135, The payment by the Bosxd of any unclaimed dividend or other
monies payable on or in respact of 8 share into a separate account
shall not constitute the Company a trustee in respect of it and any
dividend unclaimed after a period of twelve years frem the date of
declaration of such dividend shall be forfeited and shall revert to

the Company.

136, (4) The Company may upon the recommendation of the Board by
ordinary resolution direct payment of a dividend in whole or
in part by the distribution of specific assets (and in
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particular of paid~up shares or dehentures of any other
company) and the Board shall give effect to sucth resolution.
Vhere anv difficulty arises in regard to such distribution,

the Boaru may settle the same as it thinks expedient and in
particular may issue fractional certificates and fix the value
for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any
members upon the footing of the value so fixed in order to
adjust the rights of all parties and may vest any such

specific assets in trustees as may seem expedient to the Board.

(B) The Board may, with the sanction of an ordinary
resolution of the Company, offer the holders of ordinary
shares the right to elect to receive ordinary shares, credited
as fully paid in vhole or in part, instead of cash in respect
of such dividend or dividends and (subject as provided below)
upon such terms and conditions (including, without limitation,
terms and conditions providiag for the inclusion in, ox
exclusion from, such right to elect of the holders of share
warrants) and in such manner as are specified by such
resolution. The folloving provisions shall apply:

(L) The ordinary resolution may specify a particular
dividend, or may specify all or any dividends or any
part of any such dividends declared within a specified
period, but such period may not end later than the
beginning of the fifth annual general meeting next
folloving the dste of the meeting at which such
resolution is passed.

(ii) The entitlement of each holder of ordinary
shares to new ordinary shares shall be such that the
Relevant Value of such shares shall be as nearly as
possible equal to (but not in excess of) the cash
amount that such holders would have received by way of
dividend disregarding any tax credit that the holder
has elected to forego. For this purpose "Relevant
Value" shall he the average of the middle market
quotations for the Company's ordinary shares on the
Unlisted Secturities Market or The Stock Exchange,
London (as the case may be), as shown in the Daily
Official List, on five consecutive dealing days as the
Soard shall determine provided that the first of such
dealing days shall be on or after the day when the
ordinary shares are first quoted "ex" the relevant
dividend. 4 certificate or report by the auditors as
to the amount of the Relevant Value in respect of any
dividend shall be conclusive evidence of that amount.

(1ii) The basis of allotment shall be such that no
member may receive a fraction of a share.

(iv) The Board, after determining the besis of
allotment, shall notify the holders of ordinacry shares
in writing of the right of electlon offered to them
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and shall send with, or following, such notification,
forms of election and specify the procedure to be
followed and place at which, and the latest date and
time by which, duly completed forme of election must be
lodged in order to be effective.

(v) The Board shall not proceed with any election
unless the Company has sufficient unissued shares
authorised for issue and sufficient reserved or funds
that may be capitalised to give effect to it after the
basis of allotment is determined,

(vi) The Board may exclude from any offer any holders
of shares, if the Board believe that the making of the
offer to such holders would or might involve the
contravention of the laws or the requirements of any
regulatory body oxr stock exchange or other authority in
any territory or that for any other reason the offer
should not be made to them.

(vii) Subject to any right of the Directors to retain
any dividend or other moneys payable on or in respect
of shares pursuant to these Articles, the cash amount
of any dividend (or that part of the dividend in
respect of which a right of election has been offered)
shall not be payable on Ordinary Shares in respect
whereof the said election has been duly made

("the Elected Ordinary Shares") and instead additional
Ordinary Shares shall be allotted to the holders of the
Elected Ordinary Shares on the basis of allotment
calculated as stated. For such purpose the Board may
(without prejudice to their powers under Article 139)
capitalise onut of any amount for the time being
standing to the credit of any reserve or fund
(including the profit and loss account} whether or not
the same is available for distribution as the Board may
determine, & sum equal to the aggregate nominal amount
of the additional Ordinary Shares to be zllotted on
such basis and apply it in paying up in full the
appropriate number of unissued Ordinary Shares for
allotment and distribution to and smongst the holders
of the girnted Ordinacy Shares on such basis. The
Board may do «11 acts and things considered necessary
or expedient to gare effruet to any such capitalisation
with full power to the Roard to make such provisions as
they think fit for any fra.tional entitlements which
wvould or might arise (including provisions wvhereby
fractional entitlements are disregarded for the benefit
of such entitlements accrues to the Company rather than
to the members concerned). The directors may authorise
any person to enter on behalf of all the members
interested into an agreement with the Company providing
for any such capitalisation and matters incidental to
such capitelisetion and any agreement made under such
authority shall be effective and binding on all
concerned.
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(vlii) The additional ordinary shares so allotted shall
rank parli passu in all respects with the fully paid
ordinary shares then in issue save only as regards
participation in the relevant dividend.

(A) Any dividend or other sum payable by the Company in
respect of a share may be paid by cheque ox varrant sent by
post addressed to the holder at his registered address or, in
the case of joint holders, addressed to the holder vhose name
stands first in the register in respect of the ° n at his
address as appearing in the register or addressed .o such
person and at such address as the holder or joint holders may
in writing direct, Every cheque or warrant ghall, unless the
holder or joint holders otherwise direct, be made payable to
the order of the holder or, in the case of joint holders, to
the order of the holder whose name stapds first on the
register in respect of the shares, and shall be sent at his or
their risk and payment of the cheque or warrant by the bank on
which it is drawn shall constitute a good discharge to the
Company, In addition, any such dividend or other sum may be
paid by any bank or other funds transfer system or such other
mesns and to or through such person as the holder or joint
holders may in writing direct, and the Company shall have no
responsibility for any sums lost or delayed in the course of
any such transfer or vhere it has acted on any such
directions. Where a person is entitled by transmission to a
share, any dividend or other sum payable by the Company in
respect of the share may be paid as if he was a holder of the
share and his address noted in the register was his registered
address.

(B) 1f any such cheque or warrant has or shall be alleged
to have been lost, stolen or destroyed, the Directors may, on
the request of the person entitled to the cheque or warrant,
issue a replacement cheque or varrant subject to compliance
with such conditions as to evidence and indemnity and the
payment of out of pocket expenses of the Company in connection
with the reguest as the Directors may think fit.

(C} 1f any dividend or other moneys payable in respect of a
gshare have been paid to a sharecholder by a cheque or warrant
in mccardance with sub-paragraph (A) of this Article, and such
cheques or warrants have been returned undelivered or left
uncashed on at least two consecutive occasions, the Company
shall be entitled to cease sending such varrants or cheques to
such shareholder.

If two or more persons are registered as joint holders of any

ghare, or are entitled jointly to a share in consequence of the
death, bankruptcy or mental disorder of the holder or by operation
of law or any other event, any one of them may give effectual
receipts for any dividend ot other money payable or property
distributable on or in uespect of the share.
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139. Any resolution declaring & dividend on shares of any class,
whether a resolution of the Company in general meeting or &
resolution of the Board, may specify that the same shall be payable
to the persons registered as the holders of such shares at the close
of business on & particular date, notwithstanding that it may be a
date prior to that on which the resoclution is passed, and thereupon
the dividend shall be payable to them in accovdance with their
respective holdings so registered, but without prejudice to the
rights inter se in respect of such dividend of transferors and
transferees of any such shares.

CAPITALISATION OF PROFITS AND RESERVES

140, The Board may at any time, without any sanction or approval
given by the members of the Company in general meeting, capitalise
any sum standing to the credit of any of the Company's reserve
accounts (including without limitation the share premium account and
capital redemption reserve fund) or any sum standing to the credit
of profit and loss account (in each case whether or not such sum is
available for distribution) by appropriating such sum to the holders
of ordinary shares on the Register at the close of business on the
date of the resolution (or such othexr date as may be specified in
the resolutien or determined as provided in the resolution) in
proportion to their then holdings of ordinary shares and applying
such sum on their behalf in paying up in full unissued ordinary
shares (or, with the approval of an ordinary resolution of the
Company subject to any special rights previously conferred on any
shares or class of shares for the time being issued, unissued shares
of any other class not being redeemable shares) for allotment and
distribution credited as fully paid up to and amongst them in the
proportions aforesaid. The Board may do all acts and things
considered necessary or expedient to give effect to any such
capitalisation, with full power to the Board to make such provision
as it thinks fit for any fractional entitlements which would arise
on the aforesaid basis (including provisions whereby fractional
entitlements are disregarded or the benefit of such entitlements
gccrues to the Company rather than to the members concerned). The
Board may authorise sny person to enter on behalf of all the members
interested into an agreement with the Company providing for any such
capitalisation and matters incidental to the capitalisation and any
agresment made under such authority shall be effective and binding
on all concerned.

ACCOUNTS

141. Accounting records sufficlent to show and explain the
Company's transactions and otherwise complying with the Statutes
shall be kept st the Office, or at such other place as the Board
thinks fit and shall alvays be open to inspection by the officers of
the Company. No member of the Company in his capacity as such or
other person shall have any right of inspecting any account or baok
or document of the Company except as conferred by statute or as
ordered by a court of competent jurisdiction or as authorised by the

Board.
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142. A copy of every balance sheet and profit and loss account
wvhich are to be laid before a general meeting of the Company
(including every document required by law tu be ceomprised in, ox
attached or annexed to such accounts) shall not less than twenty-one
days before the date of the meeting be sent to every member of and
every holder of debentures of the Company and to every other person
who is entitled to receive notice of meetings from the Company under
the provisions of the Statutes or of these Articles provided that:-

(L this Article shall not require a copy of these
documents to be sent to more than one of joint holders or to
any person of vhose address the Company is not avare, but any
member or holder of debentures to whom a copy of these
documents has not been sent shall be entitled to receive a
copy frae of charge on spplication at the Office; and

(i) if the Statutes so permit snd the Board so decldes the
Company need not send copies of these documents to any membar
who does not wish to receive them but may send to such member
such summary financial statements or other documents as may be
guthorised by the Statutes.

If all or sny of the shares or debentures of the Company shall for
the time being be listed on The Stock Exchange, there shall be
forwardaed to the appropriate officer of The Stock Exchange such
number of copies of such documents es msy for the time being be
required under its regulations or practice.

AUDITORS

143. Subject to the provisions of the Statutes, all acts done by
any person acting as an Auditor shall, as regards all persons
dealing in good faith with the Company, be valid, notwithstanding
that there was some defect in his appointment or that he was at the
time of his appointment not gqualified for appointment or
subsequently became disqualified.

144. An Auditor shall be entitled to attend any general meeting and
to receive all notices of and other communications relating to any
general meeting which any member is entitled to receive and to be
heard at any general meeting on any part of the business of the
meeting which concerns him as Auditor.

HOTICES

145. Any not.ce or document (including a share certificate) may be
gerved on or delivered to any member by the Company either
personally or by sending it through the post in « prepaid letter
addressed to such member at his registered address, or (i1f he has no
registerad address within the United Kingdom) to the address, Lif
any, within the United Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering it to such
address sddressed to the member. In the case of a member reglstered
on 2 branch register, any such notice or document may Le posted
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either in the United Kingdom or in the territory in which such
branch register is maintained. ¥here a notice or other document is
served or sent by post, service or delivery shall be deemed to be
effecred on the following business day (or, where second-class mail
is employed, two business days) after the day when the cover (in
such form as any Director or the Secretary may determine) centaining
the same is posted and, in proving such service or delivery, it
shall be sufficient to prove that such cover was properly addressed,
stamped and posted.

1468, Any notice glven to that one of the joint holders of a share
vhose name stands first in the Register in respect of the share
shall be sufficient notice to all the joint nolders in their
capacity as such.

147, A person entitled to a share in consequence of the death,
bankruptcy or mental disorder of a member or by operation of law or
any other event upon supplying to the Company such evidence as the
Board may reasonably require to show his tivle to the share and upen
supplying also an address within the United Kingdom for the service
of notices, shall be entitled to have served upon or delivered to
him at such address any notite or document to which the member but
for his death or bankruptcy would be entitled and such service or
delivery shall for all purposes be deemed a sufficient service or
delivery of such notice or document on 8ll persons interested
(vhether jointly with or as claiming through or under him) in the
share. Save as aforesaid, any notice or document delivered or sent
by post to or left at the address of any member in pursuance of
these 4Articles shall, notvithstanding that such member be then dead
or bankrupt or in liquidation, snd whether or not the Company have
notice of his death or bankruptcy or liquidation, be deemed to have
becn duly served nr delivered in respect of any share registered in
the name of such member as sole or first-named joint holder.

148, 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
Compuny shall be deemed to have received notice of the mecting and,
vhere requisite, of the purpose for which it was called.

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

150. IFf at any time by reason of the suspension or curtailment of
postal services within the United Kingdom, the Company is unable
effectively to convene a general meeting by notices sent through the
post, a general meeting may be convened by a notice advertised on
the same date in at least two daily newspapers with a national
cirveulation and such notice shall be deemed to have been duly served
on alLl members entitled to have notice of the meeting served on them
st noon on the day when the advertisement appears. In any such case
the Company shall send confirmatory copies of the notice by post if,
at least six cleuar days prior to the meeting, the posting of notices
to addresses throughout the United Kingdom again becomes practicable.
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10).. Nothing in any of the preceding six Articles shall affect any
requirement of the Statutes that any particular offer, notice or
other document be served in any particular manner.

152, Any summons, notice, order or other document required to be
sent to or served upon the Company, or upon any officer of the
Company, may be sent or served by leaving the same or sending it
through the post in a prepaid letter addressed to the Company, or to
such officer, at the 0ffice.

HINDING-UP

153, The Board shall have power in the name and on behalf of the
Company to present & petition to the Court for the Company to be
wound up.

154, If the Company shall be wound up (vhether the liquidation is
voluntary, under supervisiom, or by the Court) the liquidator nay,
with the authority of an extraordinary resolution and subject to any
provision sanctioned in accordance with the provisions of Section
187 of the Insolvency Act 1986, divide among the members in specie
or kind the whole or any part of the assets of the Company anu
whether or not the assets shall consiet of property of one kind or
shall consist of properties of different kinds, and may for such
purpose set such value as he deems fair upen any one or more class
or classes of properxty and may determine how such division shall be
carried out as betveen the members or different classes of members.
The liquidator may, with the like authority, vest any part of the
assots in trustees upon such trusts for the benefit of members as
the ligquidator with the like authority shall think fit and the
liguidation of the Company may be closed and the Company dissolved
but so that no contributory shall be compelled to accept any shares
or other property in respect of which there is a liability. The
liguidator may make any provision referred to in and sanctioned in
accordance with the provisions of Section 187 of the Insolvency Act
1986,

INDEMNITY

155. Subject to the provisions of and so far as msy be permitted by
the Statutes, every Director, Auditor, Secretary or other officer of
the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilitles
incurved by him in the cxecution and discharge of his duties or inm
relation to them, including any liability incurred by him in
defending any proceedings (civil or criminal}, which relate to
anything done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and lr vhich judgment
is given in his favour (or the proceedings otherwise disposed of
without any finding or admission of any material breach of duty on
his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect
of any such act or omigsion in which relief is granted by the court.
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