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THE COMPANIES ACTS 1948 to 1981 i E

COMPANY LIMITED BY SHARES

NEW ARTICLLS OF ASSOCIATION
of
TRANS WORLD COMMUNICATIONS PLC
(adopted by Special Resolution passed 29th March 1983
and amended by Special Resolution passed 8th June 1990)

PRELIMINARY

1. The regulations contained in Table A in Schedule 1 to
the Companies Act 1948 as amended shall not apply to the
Company,

2. In these Articles, if not inconsistent with the subject
oY «context, the following words shall bear the following
meanings:

WORDS MEANINGS
the Statutes the Company Acts 1948 to 1981
and every statutory

modification or re—-enactment
thereof for the time being in
force,

the Group the Company and any subsidiary
Oor subsidiaries for the time
being of the Company.

the office the registered office for the
time being of the Company.

these Articles these Articles of Association
as originally framed or ag
from time to time altered.

the Seal the common seal of the Company.
in writing written, printed, or
lithographed, or visibly

expressed by any substitute
for writing or partly by one
of such means and partly by
another or others.

paid up *paid up and/or credited as
paid up.

the United Kingdom Great Britain and Northern
Ireland.

Words importing the singular number shall include t
and vice versa.
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Words importing the masculine gender shall include the
feminine, and persons shall inclule corporations mutatis
mutandis.

Save as aforesaid any wourds or expressions defined in the
Stakutes shall, if not inconsisient with the subject or
context, Lear the same meaning in these Articles.

The expression "secretary" shall (subject to the provisions of
the Statutes) include an assistant or deputy secretary, and any
person appointed by the directors to perform any of the duties
of the secretary.

The headings are inserted for convenience and shall not affect
the construction of these Articles.

SHARE CAPITAL AND VARIATION OF RIGHTS

3. The share capital of the Company is £250,000 divided
into 2,500,000 ordinary shares of 1l0p each.

4, {1) Subject to the provisions of the Statutes and
without preiudice to any rights feor the time beirnt conferred on
the holders of any shares or c¢lass of shares, any share in the
Company may be issued with such preferred, deferred or other
rights, or such restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as the Company may from
time to time by Ordinary Resolution determine.

(2) Subject to the provisions of the Statutes, any
preference shares may be issued on the terms that they are, or
at the option of the Company are to be liable to be redeemed on
such terms and in such manner as the Company before the issue
of the shares may by Special Resolution determine.

5. Subject tn the provisions of the Statutes, if at any
time the capital of the Company is divided into different
clagsses of shares, the rights attached to any class may be
varied or abrogated, either whilst the Company is a going
concern or during or in contemplation of a winding up, either
(a) in such manner (if any) as may be provided by suchk rights
or (b) in the absence of any such provision, with the consent
in writing of the holders of three-fourths of the issued shares
of the class, or with the sanction of an Extraordinary
Resoluticun passed at a separate meeting of the holders of the
shares of the class but not otherwise. To every such separate
meeting all the provisions of these Articles relating to
General Meetings of the Company or to the proceedings thereat
and the provisions of Section 133, 134 and 140 of the Companies
Act 1948 ghall, mutatis mutandis, and with any necessary
modifications apply except that*' the necessary quorum shall be
two or more persons holding or representing by proxy at lcast
one~third in nominal value of tha issued shares of the class
(but so that at an adjourned meekbing of such holders one person
holding shares of the class in question present in person or bv
proxy shall be a quorum), and except that the hulders of shares
of the class shsll, on a poll, have one vote in respect of
every share of the class held by them respectively and any
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holder of shares of the class in question present in person or
by proxy may demand a poll.

6. Unless otherwise expressly provided by these Articles or
by the rights conferred upon the holders of any class of shares
those rights shall be deemed to be varied by the reduction of
the capital paid up on such shares and by the c¢reation of
further shares ranking in any respects in priority thereto but
shall not be deemed to he varled by the creation or issue of
further shares ranking pari passu therewith or subseguent
thereto.

7. Subject to the provisions of the Statutes, the unissued
shares in the capital of the Company shall be under the control
of the directors who are hereby generally and unconditionally
authorised for the purposes of Section 1l4 of the Companies Act
1980 to allot, grant options over, or otherwise deal with or
dispose of any relevant securitises (as defined in Section
14{10) of the Companies Act 1980) to such persons at such times
and gecnerally on such terms and conditions as they think £it,
but so that no shares shall be issued at a discount éexcept in
accordance with the provisions of the Statutes.

PROVIDED THAT the authority contained in this Article shall
unless varied, revoked or renewed in accordance with Section 14
of the Companies Act 1980:-

(i) be limited to a maximum nominal amount of shares egqual
te the amount o©of the unissued share capital ©f the
Company at the date of adoption of these Articles; and

(ii) expire on the f£fifth anniversary of the date of the
Resolution adopting these Articles but without prejudice
to any off2r oY agreement made by the Company before
that anniversary which would or might require relevant
securities to be allotted or otherwise dealt with by the
directors or the Company under such authority, after
that anniversary has expired.

8. The directors are hereby generally authorised to allot
for cash or otherwise equity securities (as defined in Section
17¢(11) of the Companies Act 1980) of the Company pursuant to
these Articles of Association as 1if Section 17{(1) of the
Companies Act 1980 did not sppls to such allotment:-

(a) where the allotment 1is limited to an amount not
exceediny five per cent, of the authorised share capital
of the Company at the date of adoption of these
Articles; or

{(b) in connection with a ' rights issue in favour of
shareholdess where the equity securities respectively
attributable %o the interests of 211 shareholders are
proporkional s f{as nearly as may be practicable having
wvagard to the interests or the Company as a whole) to
the resp-chive numbers of shares held by them on the
recrord date for such allotment;
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FRCVIDED THAT the authority contained in this Article shall
unless revoked or rvenewed in occordance with Section 18(3) of
the Companies Act 1980 expire on the conclusion of the Annugl
Genersl Meeting of the Company (or any adjournment thereof)
next following the date of the resolution adopting these
Articles save that the directors shall be entitled to make at
any time before the expiry of the power hereby conferred any
offer or agreement which would or might require equity
securitias to be allotted after the expiry of such power.

9. Save as hereinbefore provided and subject to the
provisions of the Statutes the unissued shares in the capital
of the Company shall be under the controcl of the directors who
may allot, grant options over or otherwise deal with or dispose
of the same to such persons at such times and generally on such
terms and conditions as they think fit.

10. In addition to all other powers of paving commissions,
the Company may exercise the powers conferred by the S8tatutes
of paying commissions 1o persons subscribing or procuring
subscriptions for shares of the Company, or agreeing so to do
whether absolutely or conditionally, and subject to the
provisions of the Statutes any such commissions may be
satisfied by the payment of cash or (with the sanction of an
Ordinary Resolution) by the allotment of fully or partly paid
Shares of the Company or partly in the one way and partly in
the other, The Companv nay also, on 4any issue of shares, pay
such brokerage as may be lawful.

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

11B. With the prior approval of an Ordinary Resolution of the
Company passed at any General Maeting, the Company may, subject
to the provisions of the Companies AclL 1985, purchase its own
shares (including any redeemable sharcs).

CERTIFICATES

12, (1) Every person (other than a Stock Exchange Nominee
in respect of whom the ‘lampany is not required by law to
complete and have ready fur delivery a certificate) whose name
is entered as a member in the register of members sh.ll be
entitled without payment to one certificate for all the shares
of eoch class for the time being held by him, or upon payment
of such reasonable out-of-pocket expenses as the directors may
from time to time determine for every certificate after the
first, to several certificates, each for one or more of his
shares. Every certificate shall be issued within two months
after allotment or the lodgment with the Company of the
transfer of the shares, not being a transfer which the Company
is for any reason entitled to refuse te register and does not
register, wunless the conditions of issue of such sharss
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otherwise provide, and shall be under the seal or under the
official seal kept by the Company by virtue of Sectiou 2 of the
Stock Exchange (Completion of Bargains) Act 1976 and ghall
specifiy tne number and ciass and distinguishing numbers (if
any) of tre shares to which it relates, and the amount paid up
thereon. The Company shall not be bound to register more than
four persons as the jJjoint holders of any share or sghares
(except in the case of executors or trustees of a deceased
member), and in the case of a share held jointly by several
persons the Company shall not be bound to issue more thea- one
certificate therefor, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all. Where a member transfers part of his holding of shares he
shall be entitled to a certificate Ffor the balance of his
holding withcut charge.

(2) Share certificates and, subject to the provisions
of any instrument constituting or securing the same,
certificates issued under the seal or under the c¢fficial seal
kept by the Company by virtue of Section 2 of the Stock
Exchange (Completion of Bargains) Act 1876 in respect of any
debentures, need not be signed or counter-signed, or the
gignatures may be affixed theretc by such niechanical means as
may be determined by the directors.

13, If a share certificate 1s lost, destroyed, defaced or
worn out, it may be renewed without charge, and (in case of
loss or destruction) on such terms (if any) as to evidence and
indemnity as the directors think £it, and (in case of
defacement or wearing out) on delivery up of the o014
Certificates.

LIEN

14, The Company shall have a £first and paramount lien on
every share {(not being a fully paid share) for all moneys,
whether presently payable or not, called or payable at a fixed
time in respect of such share., The Company's lien (if any) on
a share shall extend to all dividends or other moneys vravable
thereon or in respect thereof. The direcktors may resolve that
any share shall for some specified p rind be exempt from the
provisions of this Article.

15, The Company may sell, in such manner as the 3irectors
think fit, any share on which the Company has a lian  but no
sale shall be made unless some moneys in r-spect of wn ich the
liien exi:ts are presently payable and fourteen days have
expired after a notice in writing, stating and demanding
payment of the moneys presently payable and giving notice of
intention to sell in defaulk, has been served on che honlder for
tane time being of the shares o»r the person entitled by reason
of his death or bankruptcy to the shares,

16. For giving effect to any such sale the directors may
authorise some person to transfer the shares sold to the
purchaser thereof.

17, The purchaser shall be registered as the holder of tLho
shares so transferred and he shall not r - bhound to gee to the
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application of the purchase money, nor shall his title to the
shares bea affected by any irvreqularity or invalidity in the
proceedings in reference to the sale.

18, The net proceeds of any such sale shall bi: applied in o.
towards payment or satisiaction of the amount in respect of
which the lien exists as is prese:ntly payable and any residue
shall (subject to a like lien ii respect of sums not presently
payable as existed upon the shares prior to the sale) be paid
to the person entitled to the shares immediately pricor to the
date c¢f the sale.

CALLS ON SHARES

19. The directors may, subjiect to the provisions of these
Articles and to any conditions of allotment, from time to time
make ¢alls upon the members in respect of any moneys unpaid on
their shares (wbhelher on account of the nominal value of the
shares or by way of premium) and each member shall (subject to
being given at least thirty days' notice specifying the time or
times and place of payment) pay to the Company at the time or
times and place so specified the amount called on his shares.

20. A call may be made payal"= by instaiments., A call may
be postponed and a call may be whully or in part revoked as the
directors may determine. A call shall be deemed to have been
made at the time when the resolution of the directors
autherising the call was passed. 72he joint holders of a share
shall be Jjointly and severally 1liuble &to pay all call:r 1in
respect thereof.

21, If a sum called in respect of a share is not paid before
or on the day appointed for payment therecf, the person from
whoue 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 as the directors may agree to accept, but the
dirackors shall be at liberty to waive payment of such interest
wheolly or in part.

22, Any sum which by or pursuant to the terms of issue of a
sh=re becomes payable upon allotment or at oanv fixed date,
whethex on account cof the amount of the share or by way of
premium, shall for all the purposes of these Articles be deemed
te be a call duly made and payable on the date on which, by or
pursuant to the terms of issue, the same bhecomaes payable, and
in case of non-payment all the relavant provisions of these
Articles as &to payment of interest, forfeiture or otherwise
shall apply as if such sum had lkecome payable by virtue of a
call duly made and notified.

2", The directors may make -arrangements on <the issue of
snares for a differenc’. between the holders in the amount of
calls to be paid and in tne times of payment.

24, The directors may receive from any member willing to
advance the same all or any part of the money unpaid upon the
shares held by him beyond the sums actually called up thereon
as a payment in advance of calls, and such payment in advance
of calls shall extinguish, so far as the same shail extend, the
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*iability wupon the shares in respect of which it is advanced,
and the Company may pay interest upon the money so received, or
s0 much thereof as from time to time exceeds the amount of the
calls then made upon the shares in respect of which it has been
received, at such rate as the member paying such sum and the
directors agree,.

FOREFEITURE OF SHARES

25. £ a member fails to pay any call or instalment of a
call before or on the day appointed for payment thereof, the
directors may at any %ime thereafter, during such time as any
part of such call nr instalment remains unpaid, serve a notice
on him requiring payment of so much of the call or instalment
as is unpaid, together with any interest which may have accrued.

26, The notice shall nane a further day (not earlier than
fourteen days from the date of service thereof) on or before
which and the place where the payment required by the notice is
to be made, and shall state that in the event of non-payment on
or bhefore the day and at the place appointed the shares on
which the call was made 111l be liable to be forfeited.

27. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which such notice
has been given may at any time thereafter, before payment of
all calls and interest due in respect thereof has been made, be
forfecited by a resolution of the directors to that effect, and
such forfeiture shall include all dividends which shall have
been declared on the forfeited shares and 10t actually paid
before the forfeiture,

28, Subjeck to the provisions of the Statutes, a forfeited
share may be sold, re-allotted or otherwise disposed of, either
to the person who was before forfeiture the holder thereof or
entitled thereto, or to any other person, upon such terms and
in such manner as the directors think f£it, and at any time
beficre a gale, re-allotment or disposal the ferfeiture may be
cancelled on such terms as the divegtors think f£it. The
directers may authorise Jomg person to transfer a forfeited
share to any other person as aforesaid,

21, A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited ghares, hut shall
notwithstanding the forfeiture semain 1liable to pay to the
Company all monerys which at the doate of Fforfeiture were
presently payable by him to the Company in roespect of the
shares and interest thereon in accordance with Article 21, and
the directors may enforce payment without any allowance for the
value of the shares at the Ltime of forfeiture,

30. A statutory declaration that the declarant is a director
or the secretary of the Company, and that a share has heen duly
forfeited on a date stated in the <declaration, shall be
conclusive evidence of the facts therein stated as against all
persons c¢laiming to be entitled to the share, and such
declaration and the receipt of the Company £or the
consideration (if any) given for the share on the sale,
re-allotment or disposal thereof, tongether with the ceirtificate
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for the share del.vered to a purchaser or allottes thereof,
shiall (snbiect tc¢ the execulion of a transfer if the same be so
required) constitute a good title to the share, and the person
to whom the share isg sold, re-allotted or disposed of shall be
reailstarad as che holder of the share and shall not be bound to
see %o che application of the consideration (if any), nor shall
his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

CH N All transfers of shares shall be effected by transfer in
writing in the usual common form or in any other form approved
by tne direckors, and need not be under seal,

32. The instrument of transfer shall be signed by or on
behali of the transferor and, in the case of a partly paid
share, by the transferee. The transferor shall be deemed to
remain the holder of the share until the name of the transferee
i1s enterad in the register of members in respect thereof.

33, The directors may, in their absolute discretion, and
without assigning any reason therefor, refuse to register any
transfer of any shares ({(not being fully paid shares) and they
may also refuse to register any traisfer of shares on which the
Company has a lien.

34. The directors may decline to recognise any instrument of
transfer, unless it is:-

{a) duly stamped, is deposited at the office or such other
pl~ce as the directors may appoint, and is accompanied
by the cectificate for the shares to which it relates
and such other evidence as the directors may reasonabhly
require to show the right of the transferor to make the

Lransfer;
{(h) in respect of only one class of share; and
(c) in favour of not more than four transferees except in

the case of executors or trustees of a deceased member.

35. The registration of transfers of any class of shares may
be suspended at such times and for such periods (not exceeding

thirty days in any year) as the directors may from time to time
determine.

386. The Company shall not be entitled to charge any fee in
respect of the registration of any instrumeat of transfer,
probate, letters of administration, certificate of marriage or
death, power of attorney, stop notice or other document
relating teo or affecting the title to any shar:s.

37. All instruments of transfer which are registered shall
be retained by the Company but any ia~vFrument of trsnsfer which
the directors refuse to register shall {excepy In any case ot
fraud) be returned to the person depositing the same.
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38. Nothing in these Articles shall preclude the directors
from recognising a renunciation of {he sllotmen:. of any share
by the allottee in favour of some other person.

39, The Company shall be entitled to destroy all instruments
of transfer of shares and all other documents on the faith ot
which entries are made in the Register of Members 2t any time
af .er the expiration of six years from v<he date on which such
entry was made and all dividend mandates and notifications of
change of name or address at oany time after the expiration of
two years from the date of recording thereof and all share
certificates which have been cancelled at an' time after the
expiration of one year from t': date of cancellation thereof
and it shall ccaclusively be presumed in favour of the Company
that every inswrument of transfer so destroyed was & valid and
effective instrument duly and properly registered and every
share certificate so destroyed was a valid and effective
document duly and properly cancelled and every other document
hereinbefore mentioned so destroyed was a valid and effective
document in accordance with the recorded particulars thereof in
the books or reccrds of the Company provided always that:-

(i) The provisions aforesaid shall apply only to the
destruction of a document in good faith and without
notice of any claim (regardless of the parties thereto)
to which the document might be relevant;

(ii) Nothing herein contained shall be congtrued as imposing
upon the Company any liability in respect of the
destruction of any such document earlier than as
aloresaid or in any case where the conditions of proviso
{i) above are not fulfilled;

(iii) Reference herein to the destruction of any document
include references to the disposal thereof in any manner.

TRANSMISSION OI SIIARES

40, In the case of the death of a member the survivors or
survivor where the deceased was a joinlk holder, and the
executors or adminiskrators of the deceased where he was a sole
or only surviving holder, shall be the only persons recognised
by the Company as having any title to his interest in the
shares, but nothing in this article shall release the estate of
a deceased joint holder £rom any liability in respect of any
share jointly held by him,

41. Any person becoming entitled to a share in consequence
of the death or bankruptecy of a member may, upon such evidence
as ko his title being produced as may from time to time be
required by the directors, and subject as hereinafter provided,
elect either to be registered himself as the holder of the
share or to have some person nominated by him registered as the
holder thereof,

47 . If the person so becoming entitled shall elect to be
recistered himself, he shall deliver or send te the Company a
notice in writing signed by him stating that he so elects. 1If
he shall elect to have another person registered, he shall




- 10 -

testify his election by signing a transfer of the share in
favour of that person. All the limitations, restrictions and
provisions of these articles relating to the right to transfer
and the registration of transfer of shares shall be applicable
to any such notice or transfer as aforesaid as if the death or
bankruptcy of the member and net occurred and the notice or
transfer were a transfer signed by such member.

43, A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall be entitled to
receive and may give a discharge for all benefits arising or
accruing on or in respect of the share, bhut he shall not be
entitled in respect of that share to receive notice of or to
attend or vote at meetings of the Company or, save as
aforesaid, to any of the rights or privileges of a member until
he shall have become a member in respect of the share.

DISCLOSURE OF INTERESTS

44, (1) Sections 73 (with the exception of subsection
(10)), 74 and 75 of the Companies Act 1981 shall be deemed to
be incorporated into these Articles and accerdingly to apply as
between the Company and each member.

(2) Notwithstanding the remedies available to the
Company under the provisions of the Statutes if the registered
holder or any other person appearing to be interested in shares
of the Company ("the defaulter") fails within 42 days to comply
with any noltice issued by the directors pursuant to their
powers under Section 74 of the Companies Act 1981 or in
purported compliance in the opinion of the directors makes a
statement which he knows to be false or recklessly makes any
statement which is false (unless in either case l.. proves to
the satisfaction of the directors that &the information in
guestion was already in the possession of the Company or that
the requirement to give it was for any other reason frivolous
of vexatious), the directors may in their absolute discretion
serve upon the defaulter a noltice (in this Article called =a
"digsenfranchisement notice") slakting or to the effect that the
rights as to attendance and voting at general meetings of
members and of every class thereof conferred on the holder of
every share in the Company in which the defaulter is o~ is
considered by the directors to be interested shall be suspended
and that the defaulter shall not exercise such rights. For the
purpose of this Article a person shell be btreocated as appearing
to be interested in any shares i1f the member holding such
shares has given to the Compsny a notification under the said
Sectiion 74 which fails to ~stablish bthe identities of those
interested in the shares and i:r (after taking into account tha
said notification and any other relevant Section 74
rotification) the Company knows or has reasocnable cause to
helieve that the person in question is or may be interested in
the shares,.

(3) The period during which the rights as to
attendance and voting at meetings of members and of cevery class
thereof shall be suspended shall commence on the date of
service of the disenfranchisement notice and shall continue
until the defaulter properly fulfils the obligation or complies
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with the notice to which he is subject as aforesaid. A
disenfranchisement notice shall automatically cease Lto have
effect in respect of any share transferred upon the date upon
which the registration of the transfer in respect thereof shall
take place.

(4) The directors shall cause the register kept by
virtue of the incorporation of Section 73 of the Companies Act
1981 into these Articles to have noted against the name of the
defaulter the fact that the rights as to attendance and voting
at meetings of members and of every class thereof conferred on
the holder of every share in the Company in which the defaulter
is or is considered by the directors to be interested have been
suspended for so long as such suspension shall c¢ontinue and
shall cause such writing to be deleted upon the defaulter
complying with the notice te which he is subject as aforesaid.

STOCK

45, The Company may by Ordinary Resolution convert any paid
up shares into stock, and re-convert any stock into paid up
shares of any denomination.

46. The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same
regulations, as would have applied to the shares from which the
stock arose if they had not been converted, or &s near thereto
as circumstances admit, but the directors may from time to
time, if they think F£fit, fix the minimum amount of stock
transferable, but so that such minimum shall not exceed the
nominal amount of each of the saares from which the stock arose.

47. The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and
advantages in all respects as if they held the shares from
which the stock arose provided that no such privilege or
advantage (except participation in dividends and profits of the
company and in the assets on a winding up) shall be conferred
by an amount of stock which would not, if existing in shares,
have conferred such privilege or advantage.

418, All the provisions of these Articles applicable to paid
up shares shall apply to stock, and in all such provisions the
words *share" and "membor” shall include "stock" and

"stockholder" raspectively.
THORKASE OF CAPITAL
49. The Company may from time to time by Ocsdinary Resolution

increase its capital by such sum, to be divided into shares ot
such amounts, as the regolution may prescribe.

50. All new shares shall be subject to the provisions of
these Articles with reference to payment of «c¢alls, 1lien,
forfeiture, t.ansfer, transmission and otherwise, and, unless
otherwise provided by these Articles, by the resolulion
creating the new shares or by the conditions of issue, the new
shares shall be unclassified shares,
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ALTERATION OF CAPITAL

51, The Company may from time to cime by Ordinary
Resolution:-
(a) consolidate and divide all or any of its share capital

into shares of larger amount than its existing shares;

(b) sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of
Association (subject nevertheless to the provisions of
the Statutes), and so that the resolution whereby any
share is sub-divided may determine that, as between the
holders of the shares resulting from such sub-division,
one or more of the shares may have any such preferred or
other special rights over or may have such deferred
rights or be subject to any such restrictions as
compared with the others as the Company has power to
attach to unissued Jr new shares; and

{c) cancel any shares which, at the date of the passing of
the r¢3o.ution, have not been taken, or agreed to be
«aker, b, any person, and J&iminish the amount of its

SL ~33.57" by the amount of the shares so cancelled;
AND may by : oL solution reduce its share capital and any
capital redewnt - - . sorve fund and any share premium account

in any manne® awr~ “lsed by the Statutes and diminish the
amount of its a4 > 1 39itatl by the amount of the shares so
cancelled.

52. Whenever as 2 result of any consolidation of shares any
members would Dbecome entitled to fractions of a share, the
di.ectors may for the purpose of eliminating such fractions
sell the shares representing the Ffractions for the best price
reasonably obtainable and distribute the proceeds of sale in
due proportion among the members who would have been entitled
to the fractions of shares, and for the purpose of any sguch
sale the directors may authorise some person to transfer the
shares representing tk2 Ffractions to the purchaser t‘thereof,
whose name shall thereupon be entored in the register of
members as the holder of the shares, and who shall not be bound
to see tu the application of the purchase money nor shall his
title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

GENERAL MEETINGS

53, Subject to the provisions of tke Statutes, the Annual
General Meeting shall be held at such time and place as the
directors may determine. :

54, All genera'! meetings other than Annual Goneral Meetings
shall be called Extraordinary General Meetings. The directors
may call an Extraordinary General Meeting whenever they think
fit, and Extraordinary General Meetings shall also he convened
on such requisition, or in default may be convened by such
requisitionists, as provided by the Statutes.
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NOTICE OF GENERAL MEETINGE

55, Subject to the provisions of the Statutes, an Annual
General Meeting and an Extraordinary General Meeting for the

days' notice at the least, and all other Extraordinary General
Meetings shall be called by fourteen days' notice at the
least. The notice shall be exclusive of the day on which it is
served, or deemed to be served, and of the day for which it is
given. Every notice shall be in writing and shall Specify the
place, the day and the cime of meeting, and (in the case of
special business) the general nature of such business, and in
the case of an Annual Seneral Meeting sha... specify the meeting
as such, Notices shall bhe given in manner hereinafter
mentioned to all the members, other than those who under the
provisions of these Articles or under the rights attached to
the shares held by them are not entitled to receive the netice,
and to the auditors for the time being of *he Company.

56. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of 2 meeting by, any person
entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

57, All business shall be deemed special that is transacted
at an Extraordinary General Meeting. All business that is
transacted at an Annual General Meeting shall alsoc be deemed
special, with the exception of declaring dividends, the
consideration of the accounts and balance sheet and the reports
of the directors and auditors and other documents required to
be annexed to the balance sheet, the appointment of directors
in the place of those retiring by rotation or otherwise and the
reappointment of the retiring auditors (other than retiring
auditors who have been appointed by the directors to fill a
casual vacancy) and the fixing of the remuneration of the
auditors,

58. No business shall be transacted at any general meeting
unless a quorum is present. Save as in these Articles
otherwise provided, two persons entitled to vote at the meeting
each being a member or a proxy for a member or a representative
of a corporation which is a member (duly appointed as such in
accordance with the Statutes) shall be a quorum for all
purposes,

59, If within half an hour From the Lime appointed for the
meeting a gquorum is not present, the meeting, if convened on
the requisition of, onr by, members, shall be dissolved. 1In any
other case it shall stand adjourned to the same day in the next
week at the same time ang rlace, or to such other day and at
such other time ang place as the directors may determine, ang
if at such adjourned meeting a gquorum is not present within
fifteen minutes from the time appointed for holding the
meeting, the meeting shall be dissolved.

60. The chairman (if any) of the poard oi directors, or in
his absence some other director nominateq by the chairman in
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writing, shall preside as chairman at every deneral meeting of
the Company, but if at any meeting neither the chairman nor
such other director is present within fifteen minutes after the
time appointed for holding the meeting, or if neither of them
is willing to act as chairman, the directors present shall
choose some director present to be chairman, or if no director
is present, or if all the directors present decline to take the
chair, the members present shall choose some member present to
be chairman,

61, The che rman may, with the consent of any meeting at
winich a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time and from place
to place, but no business shall be transacted at any adjourned
meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took
place. When a meeting is adjourned for Ffourteen days or more,
Sseven clear days' notice at the least, specrfying the place,
the day and the time of the adjourned meeting shall be given,
but it shall not be necessary to specify in such notice *khe
nature of +the business to be transacted at the adjourned
meeting. Save as aforesaid, it shall not be necessary to give
any notice of an adjournment.

62. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands, unles. before
or upon the declaration of the result of the show of hands a
poll is demanded:-

(a) by the chairman; or

(b) by not less thain two members having the right to vote at
the meeting; or

{c) by a member or members representing not less than
one-tenth of the total voting rights of all the members
having the right to vote at the meeting; or

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

63. Unless a poll is so demanded, u declaration by the
chairman that a resolution has been carried, or carriegd
unanimously or by a particular majority, or leost or not carried
by a particular majority and an entry ko that effect in the
book containing the minutes of the proceedings of general
meetings of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

64, The instrument appointing a proxy to vote at a meeting
shall be deemed also to confer authority (a) to demand or join
ir demanding a poll (and Ffor the Purposes of Aarticle 62 a
demand by a person as proxy for a member shall be the same as 3
demand by the member); and (b) to vote on a pclil on the
election of a chairman and on a motion to adjourn a meeting.

I

<3
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65, If any votes are counted which ought not to have been
counted, or might have been rejected, the error shall not
vitiate the result of the voting unless it is pointed out at
the same meeting, or at any adjournment thereof, and it is in
the opinion of the chairman of the meeting of sufficient
magnitude to vitilate the result of the voting.

66. If a poll is duly demanded, it shall be taker in such
manner as the chairman may direct (including the use ©of ballot
or voting papers or tickets), and the result of a poll such be
deemed to be the resolution of the meeting at which the poll
was demanded. The c¢hairman may, in the event of a poll,
appoint scrutineers {who need not be members), and may fix some
place and time for the purpcisie of declaring the result of the
poll,

67. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other gquestion shall be taken forthwith or at
such time and place as the chairman directs not being more than
thirty days from the date of the meeting or the adjourned
meeting at which the poll was demanded,

68. 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.

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

70, A demand for a poll may be withdrawn and no notice need
be given of a poll not taken immediately.

VOTES OF MEMBERS

71, Subject to any special rights or resktrictions as to
voting attached to any share by or in accordance with these
Articles, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is
present by a duly authorised representative or proxy shall have
one vote and on a poll ¢very memher who is present in person or
by proxy shall have one votu rZor every share of which he is the
holder.

72, In the case of joint holders of a share, the vote of the
senior who tenders a vote, whether in porson 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 of members
in respect of the share.

73, A member of unsound mind in respect of whom an order has
been made by any competent court may vote, whether on a show of
hands or on a poll, by his committee, receiver, curator bonis,
or other porson appeinted by such court {who may on a poll vote
Ly nroxy) provided that such evidence as the directors may
require of the authority of the person claiming to vote shall
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have been deposited at the office not less than forty-eight
hours before the time £for holding the meeting or adjourned
meeting at which such person claims to vote.

74. No member shall, unlass the directors otherwise
determine, be entitled in respect ¢f any shares held by him te
vote at any general meeting either in person or by proxy, or to
exercise any privilege as a member, unless all calls or other
sums presently payable by him in respect of those sharsg have
been paid,

75. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to 1is givern or tendered, and every vote not
disallowed at such meetiang shall be valid for all purposes.
Any such objection made in due time chall be referred to the
chairman of the meeting, whose decision shall be €inal and
conclusive,

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

77. Any person {whether a member or not) may be appointed to
act as a proxy. A member may appoint more than one proxy to
attend on the same occasion,

78, The instrument appointing a proxy shall be in writing in
aay usual or common form, or such other form as may be approved
by the directors, and shall be signed by the appointor or by
his agent duly authorised in writing, or if the appointor is a
corporation shall be either under its common seal or under the
hand of an officer or agent so authorised,

79. The instrument appointing a proxy and the authority (if
any) under which it is signed, or & certified copy of such
authority, shall be deposited at the office, or at such other
place in the United Kingdom as 1is specified for that purpose in
the notice calling the mesting, or in any iustrument of proxy
sent out by the Company in relation to the meeting, not less
tian forty-eight hours befora the time appointed for holding
the meeting or adjourned meeting at which the person named ia
the instrument proposges to vote, and in default the instrument
of proxy shall not be treakted as valid, No¢ instrument
appointing a proxy shall be valid after the expiration of
twelve months £rom the date named in it as the dakte of its
execution, except at an adjourn 1 meeting or on a poll demanded
at a meeting or an adjourned meeting in cases where the meeting
was originally held withia twelve months Erom such date.

80, A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal, or the revocation
of the instrument of proxy or of the authority under which the
instrument of proxy was executed, provided that no intimation
in writing of such death, insanity or revocation has been
received by the Company at the office three hours at least
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before the commencement of the meeting or adjocurned meeting at
which the instrument of proxy is used.

al. The directors may at the expense of the Company send, by
post or otherwise, to the members instruments of proxy (with or
without provision for their return prepaid) for use at any
general meeting or at any separate meeting of the holders of
any c¢lass of shares of the Company either in blank or
nominating in the alternative any one or more of the directors
or any other persons. If for the purpose of any meeting
invitations to appoint as Proxy a person, or one of a number of
persons, specified in the invitations are issued at the
Company's expense, they shall be issued to all (and not to some
only) of the members entitled to be sent a notice of the
mecting and ko vote thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES

g2, Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise
Such person as it thinks fit to act as its representative at
any meebting of the Company or of any class of members of the
Company. The person so authorised shall be entitled to
exercise the same powers on behalf of such corporation as the
covporation could exercise if it were an individual member of
the Company and such corporation shall Ffor the purposes of
these Articles be deemed to be present in person at any such
meeting if a person so authorised is present thereat.

DIRECTORS

83, Unless and until otherwise determined by the Company by
Ordinary Resolution, the number of directors shall not be less
than two nor more than ten.

84. A director shall not require a share qualification, but
shall nevertheless be entitled to attend and spea: at any
general meeting or at any sceparate moeting of the holders of
any class of shares of the Company.

85. The directors shall be entitled to remuneration at the
rate of E500 per annum each, or at such other vrate as the
Company by Ordinary Resolution may from time to time
determine, The Company Ly Ordinary Resolution may also vote
extra remuneration to the directors, which shall (unless
otherwise determined by the resclution by which it is voted) be
divided between the directors as they may agree, or, failing
agreement, equally. The direectors:® remuneration shall be
deemed to accrue from day tc day. The directors shall alsc be
entitled to be paid all travelling, hotel and other expenses
properly incurred by them in connection with the business of
the Company, or in attending and returning From meetings of the
directors or of committees of the directors or general meetings,

86. Any director who serves on any committee or who devotes
special attention to the business of the Company, or who
otherwise performs services which in the opinion of &%he
directors are outside the scope of the ordinary duties of a
director, may be paid such extra remuneration by way nf salary,
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participation in profits or otherwise .s the directors may
determine. Any such remuneration shall be inclusive of any
directors' Fees payable to any director.

B7. Any director may at any time appoint any person approved
by the directors to be an alternate director of the Company,
and may at any time remove any alternate director so appointed

by him from office and, suliject to such approval as aforesaid,
appoint another person in his place.

An alternative director so appointed shall not be required to
hold any share qualification. Subject to his giving to the
Company an address within the United Kingdom at which notices
may be served upon him an alternate director shall be entitled
to receive notices of all meetings of the directors, and to
attend and vote as a director at any such meeting at which the
director appointing him is not personally present, and
generally to perform all the functions of his appointor as a
director in the absence of such appointor. An alternate
director shall ipso facto cease to be an alternate directoer on
the happening of an event which if he were a director would
cause him to vacate such office or if his appointor ceases for
any reason to be a director provided that if any director
retires whether by rotation or otherwise but is reappointed, or
is deemed to have been reappointed by the meeting at which such
retirement took effect, any appointment made by him pursuant to
this Article which was in force immediately prior to his
retirement shall continue to operate after his reappointment as
if he had not so retired. Ail appointments and removals of
alternate directors shall be effected by notice in writing

under the hand of the director making or revoking such
appointment sent to or left at the office.

88. An alternate director shall be an officer of the Company
and shall alone be responsible to the Company for his own acts
and defaults, and he shall not be deemed to be the ayent of or
for the director appointing him. The remuneraticn of any such
alternate director shall be payable out of the remuneration
payable to the director appointing him, and shall consist of
such part (if any) of the last-mentioned remuneration as shall

be agreed between the alternate director and the director
appointing him.

89. A director, including an alternate direckor, may hold
any other office or place of profit under the Company (other
than the office of auditor) in conjunction with his office of
director, and may act in a professional capacity to the
Company, on such terms as to tenuire of office, remuneration and
otherwise as the directors may determinc.

g0, No director n»r intending diroctor, including an
alternate director, shall be disqualified by his office from
contracting with the Company either with reqard to his tenure
of any other office or place of profit, or as vendor, purchaser
or otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in
which an, director is in any way, whether directly or
indirectly, interested, be liable to bc avoided, nor shall any
director so contractiung or being sgo interested be liable to
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account Lo the Company for any profit realised by any such
contract or arrangement, by reason of such director ho.ding
that offine or of the fiduciary relation thereby established.

9l. Any director, including an alternate director, may
continue to be or become a director or other officer or member
of or otherwise interested in any other company promoted by the
Company or in which the Coiipany may be interested, as a member
or otherwise, or which is a holding company of the Company or a
subsidiary ¢f any such holding company and ne such dire-tor
shall be accountable for any remuneration or other benefits
received by him as a director or other office or member of, or
from his interest in, any such other company. The directors
may exercise the voting power conferred by the shares of any
other company held or owned by the Company or exercisable by
them as directors of any such holding company or subsidiary in
such manner in all respects as they think f£it (including the
exercise thereof iIin favour of any resolut‘tn appointing
themselves: or any of them directors or other officers of such
company, or voting or providing foxr the payment of remuneratiun
to the directors or other offices of such company).

92. A director, including an alternate director, who is in
any way, whether A.rectly oxr indirectly, interested in a
contract or proposeu contract with the Company shall declare
the nature of his ‘nterest at a meeting of dircctors. 1In the
case of a propos:d contract the declaration shall be made at
the meeting of the directors at which the question of entering
into the contract is first taken into consideration, or, if the
director was not at the date of that meeting interested in the
proposed contrackt, at the next meeting of directors held after
he became so0 interested. In a case where the director .ecomes
interested in a contract after it is made the declaration shall
be made at the first meeting of the directors held after the
director becomes so interested. In a case where the director
is interested in a contract which has been made before he was
appointed a director the declaration shall be made at the first
meeting of the directors held after he is so appointed.

93. For the purposes of the last preceding Article a general
notice given to the directors by any director to the effect
that he is & member of any specificd company or £irm and is to
be regarded as interested in any contract whinsh may, after the
date of the notice, be made with such company or firm shall (if
such director shall give the same at a meoting of the directors
or shall take reasonable steps to secure that it is brought up
and read at the next meeting of the direstors after it is
given) be deemed a sufficient declaration of interest in
relation to any contrac! su made.

APPOINTMENT, ROTATION, REMOVAL AND DISQUALIFICATION OF
DIRECTORS

94, Subject to the provisions of these Articles, one-third
of the directors who are subject to retirement by rotation or,
if their number is not three orx a multiple of three, the number
nearest to but not exceeding w»ne-third, shall retire £rom
office at the Annual General Meeting in every year: provided
that if in any year the number of directors who are subject to
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retz-ement by rotation shall be two, one of such directors
shall retire, and if in any year there shall be only one
director who 1is subject to retirement by rotation, that
director shall retire. A director retiring at a meeting as
aforesaid shall retain office until the dissolution of that
meeting.

95. Subject to the provisions of the Statutes and of these
Articles, the directors to retire in every yvear shall be those
who have been longest in office since their last appointment or
reappointment but as between persons who became or were last
reappointed directors on the same day those to retire shaill
(unless they otherwise agree among themselves) be determined by
lot. Subject as aforesaid, a retiring director shall be
eligible for reappointment.

96. The Company at the meeting at which a director retires
in manner aforesaid may f£ill the vacated office, and in default
the retiring director, if willing to act, shall be deemed to
have been reappointed, unless at such meeting it is expressly
resolved not to £ill the vacancy, or a resolution for the
appointment of such director is put to the meeting and lost,

97, No person other than a director retiring at the meeting
shall, unless recommended by the directors for appointment, be
eligible for appointment to the office of a director at any
general meeting unless, not less than six nor more than
fourteen clear days before the day appointed €or the meetiag,
there is given to the Company notice in writing by some member
duly qualified to be present and vote at the meeting for which
such notice is given of his intention to propose such person
for appointmant, and alse notice in writing signed by the
person to be proposed of his willingness to be appointnd.

us. At a general meeting a motion for the appointment of two
or more persons as directors by a single resolution shall not
be made unless a resolution that it shall be so made has uoeen
first agreed to '+ the neeting without any vote being given
against it, and f£..2 the purposes of this Article a motion for
approving a person's appointment or for nominating a person for
appointment shall be trested as a motion for his appointment.

99, The Company may f£rom time to time by Ordinary Resolution
increase or reduce the number of diroectors, and may also
determine in what rotation such increased or redused number is
to go oqut of office, and without prejudice to the provisions of
the next following Article may by Ordinary Resolution appoint
any person to be a director, either to £ill a casual vacency or
as an additional director.

170, The directors shall have power at any time, and from
time to time, to appoint any person to be a director, either to
£i.1 a rasual vacancy or as an additional director, but so that
the total number of directors shall not at any time exceed the
mezimum numher (if any) Ffixed by or in accordance with these
Articles, Hubjuest to the provisions of the Statutes and of
these Artaicles, uny director so appointed shall hold office
only until the conclusion of the next following Annual General
Meeting, and shall be eligible for reappointment at that
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meating, Any director who retires under tlis article shall not
be taken into account in determining the directors who 2are to
retire by rotation at such meeting.

101. wWithout prejudice t¢ the provisions of the Statutes, the
Comnany may, by Extraordinc:y Resolution, remove a director
befcre the expiration of his period of office (but such removal
sha.l be without prejudice to any claim such director may have
for breach of any contract of sersice between kim and Lhe
Company) and may, by Ordinary Resolution, appoint another
person in his stead. The person so appointed shall be subject
to retirement at the same time as if he had become a director
on the day on which the director in whose place he is appointed
wze last appointed or reappointef a director,

102, Any contract of employment entered into by a Qdirector
with the company shall not include a term that it is to be for
a period exceeding five years unless such term is Ffirst
approved by Ordinary Resolution of the Company.

l103. (1) The office of a director shall be vacated in any
of the following events:-

(a) if (not bzing a directeor who has agreed to
serve as a director for a fixed term) he resigng his office by
notice in writing under his hand sent to or left at the oftice;
ox

{b) if he becomes Dbankzupt e¢r makes any
arrangement or cc—position with his crediters geneorally; or

{c) if in England or elzowhere an grder is
made by any court claiming jurisdicktien in taat Lehalf on the
ground (however formulated) 6£f mental dicoryder fer his
detention or for the appointment of a quardiaon or receiver or
other person (by whatevar name called) te exergive powors with
respect to his proporty or affairs; or

(a) if ha 45 absenk frem mogkings of the
directors for six successive months without leave, and his
alternate director (if any) shall not during such peried have
attended in his stead, and the direetors retolve £hat his
office be vacated; or

{e) if be ecases ko ho a directer by virtue of
any provision of the Statutes; or
(£) if becomes prokibited by low f£rem being a
director,
(2) No director shall vacate or be reguired te vacate

his office as a director en or by resgon of hag attaining or
having attained the age of soventy or any other age and any
director retiring or liable Lo retire under the provisions of
these Articles and any person proposed to he appointed a
director snall be capable ¢f being re-appointed or anpointed,
as the case may be, as a director netwithistanding that at the
time of such re-appointment or appointment he has atta ned the
age ot seventy, and no special notice need be given of any
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resolution for the re-agpointment or appointment oOr approving
the anpolntment as 4 director f a person who shall have
attained the age of seventy nor shall it be necessary to give
to the membsys notice of the age of any directns or person
proposed to e re-appolnted or appointed as such.

EXECUTIVE DIRECTORS
104. The directors may from time to time appoint auy nne Or

more of thiair body to be the holder of any executive office cn
s.ch termg as they think fit, and may revoke oOr vary any such

appointment. The appointment of a direczor to any executive
office as aforesaid shall automatically be terminated if he
ceases for any reason to he a director. Any cevocation or

termination cf any such appointment shall be without prejudice
to any claim for Dbt ach of any contract between the director
and the Company. A director S0 appointed shall not be subject
trn a retirement by rotation and shall not he taken into account
in determining the rotation of retirement of directors, and
shall ~=ceive such remuneration ({whether by way of salary,
commission, participation in profits and partly in one way ard
partly in another or others, or otherwise) as the directors may
deterinine.

109%. The directors may entrust to and confer upon any
director appointed to any such executive office any of the
pOWErS exercigsable by them as directors, other than the power
ro make calls or forfeit shares, upon such terms and conditions
and with such restrictions as they think £it, and either
collaterally with or tc the exclusion of thelr own pPowers, and
may £rom time to rime revoke, withdraw, alter oI vary Aall or
any ©of such powers.

DIVISIONAL DIRECTORS

106. (1) The directors may from time to time appoint any
manager or other officer or person in the employment of the
Company or ©Of any subsidiary within the Gruup or any director
of any such subsidiary or any member ¢& the Company Or of any
such subsidiary to be a 33visional di=zctnr of the Company.

(2) Unless and until otherwise jetermined by the
Company in general meeting the number of divisional directors
for the time being shall not exceed ten.

(3} A gdivisional director appointed under this
Article shall not be required ke hold any sheres iIn the Company
to qualify him for such office.

{4) gave as otherwise agrecd between him and the
Compa..y, the appointment of @ Person to be a divisional
director .shall not affect the terms end conditions o his
employment by the Company or by any subsidiary within the
Group, whether as regards duties. remuneration, pension oOr
otherwise, and his office as @ divisienal director shall be
vacated if he becomes O& unsovnd mind or bpankrupt, or if he
pecomes prohibited by isw Ffrom being a director, or if he
ceased to be a director of any such subsidiary by virtue of any
provision of the stagtutes, or in the event of nhis ceasing to be
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in the employment of the Company or of any such stvhsidiary, or
if he resigns bis cffice or is removed from the office of a
divisional director by a resolution of the direstors.

(5) The appointment, continuance in office, removal,
powers, duties aul remuneration of the divisional directors or
of any of trnem shall be determined by the directors, who shall
have full powers to make such arrangements 3s they may think
fit.

{(G6) The divisional directors shall not be entitled to
receive notices of or to attend or vote at meetings of the
directors and shall not, except with, and to the extent of, the
sanction of the directors:

{i) have any right of access t¢ the books or
accounts of the Conrany;

(ii) be entitled to participate in any other
respect in the exercise of the collective powers or duties of
the directors or to exercise any of the powers or rights of a
director inuividually under these Articles.

(7) The directors shall have the right to enter into
any contracts on behalf of the Company or to transact any
business of any description without the xnowledge or approval
of the divisional directors.

{8) No act shall be wone »y the directors which would
impose any personal liability on any or all of the divisionul
diremtors, whether under the Statutes or otherwise, except with
their knowledge and censent,

(9) The appointment of a 1livisional director shall
not constitute him as a divector f.r the purposes of these
Articles or within the meaning of the expression "director" as
defined in the Statutes, and a divisional director may be given
such job title or description by the Comg~ny as the directors
may feel appropriate.

POWERS AND DUTTIES OF DIRECTORS

107. The business of the Company shall he managed by the
directors who may exercise all such powers of the Company as
are not by the Statutes or by these Articles required to be
exercised by the Company in general meeting, subject
nevertheless to the provisions of these Articles and of the
Statutes, and to such directions, whether or not inconsis._ent
with these Articles, as may be prescribed Ly the Corgany by
Special Resolution but no such direction and no altera*ion of
these Articles shall invalidate® any prior act of the @ rectors
which would have been valid if such direction or alteration had
not been given or made. The matters to which the directors
shall have rev=rd in the performance of their functions shall
include the in.erests of the Company's enployees in general as
well as the interests of its members. The general powers given
by this Article shall not be limited or restricted by any
special authority or power given to the directors by any other
Article.
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138, The directors may establish any councils, committees,
local hoards or agencies for managing any of the affairs of the
Company, either in the United Kingdum or elsewhere, and may
appoint any person to be members of such local boarxds, or any
managers or agents, and may £ix their remuneration, and may
delegate to any council, committee, local board, mznager or
agent any of the powers, authorities and discretions vested in
the directors, with power to sub-deleg :te, and may authorise
the members of the local hoard, or any of them, to £ill any
vacancies therein, and to ac+ notwichstanding vacancies, a'4d
any such appointment or delegation may be made upon such terms
and subject to such conditions as the directors may think fit,
and the directors may remove any person so appointed, and may
anaul or vary any such delegation, but no person dealing in
good faith and without notice of any such annulment or
variation shall be affected thereby.

109, The directors may from time to time, and at any time,
appoint any corporation, £irm or person, or any fluctuating
body »f persons, whether nominated directly or indirectly by
the directors, to he the agent of the Company for such purposes
and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the directors under
these Articles) and for such period and subject to such
conditions as they may think £it, and any such appointment may
contain such provisions [Cor the protection ard convenience of
persons dealing with any such agent as the director may think
fit, and may aiso authorise any such ajent to sub-delegate all
or any of the powers, authorities and discretions vested in him.

110. The directors may cause to be kept in any part of Her
Majesty's Dominions outside the United XKingdom, the Channel
Islands or "¢ fo.. of Man in which the Company transacts
business a brincn register or registers of me~ners resident in
such part of ihe said Dominiony, and the dire- may {subject
to the provisions of these StakiLtes) mubh, w Vary sucn
regulations as they may think £it - »smecting th. keeping of any
such register.

111. The directors may establisn and maintain, or procure the
establishment and maintenance of, any pension or superannuation
funds (whether contributory or otherwise) for the bhenefit of,
and g¢give or procure the giving of donations, gratuities,
pensions, allowances and emoluments to, any persons who are or
were at any time in the employment or service of the Company,
or of any company which is a subsidiary of the Company or is
allied to or associated with the Company or any suchk subsidiaxy
or of any of the predecessors in business of the Company or any
such other company as aforesaid, and who hold or who have heid
executive positions or agreements for service with the Cowmpany
or any such other company as aforesaid or who may be or have
been directors or officers of the Company or of any such other
company as aforesaid, anl the wives, widows, families and
dependants of any such persons, and also establish, subsidise
and subscribe to any institutions, association societies, clubs
or funds calculated to ke Efor the benefit of, or to advance the
interests and well-being of the Company or of any such other
company as aforesaid, or of any such person as aforesaid, and
make payments for or towards the insurance of any such person
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as aforesaid and subscribe or guarantre money for charitable or
benevolent objects, or for any exhibition or for any public,
general or useful object, and do any of the matters aforesaid
gither alone or in conjunction with any such other company as
aforesaid. BSubject to particulars with respect to the proposed
payment being disclosed to the members of the Company and to
the proposal being approved by the Company by Ordinary
Resolution, if the Statutes shall so require, any director who
holds or has held any such executive position or agreement for
services shall be entitied to participate in and retain for his
own benefit any such donation, gratuity, pension, allowance or
emo lument .

BORROWING POWERS

112, (1) The directors may exercise all the powers of the
Company to borrow money and to mortgage or charge 1its
undertaking, property and uncalled capital, ocr any part
thereof, and subject to the provisions of the Statutes to issue
debentures and other securities whether outright or as
collateral security for any debt liability or obligation of the
Company or of any third party.

(23 The directors shall restrict the borrowings of
the Company and exercise all voting and other rights or powers
of control exercisable by +the Company in relation to its
subsidiaries s0 as to secure (as regards subsidiaries so far as
by such exercise they can secure) that, save with the previous
sanction of an Ordinary Resolution, no money shall be borrowed
if the aggregate principal amount (including any premium
payable on final repayment) outstanding of all moneys borrowed
by the Group (excluding amounts borrowed by any member of *he
Group from any other member of the Group) then exceeds or would
as a result of such borrowing eiceed an amount egual to three
times the aygregate of:-

(a) the nominal amcount paid up on the share
capital of the Company; and

{b) the total of the capitnl and@ realised
revenue reserves of the Group {including any share premium
account, capital redemption reserve fund and credit balance on
the combined profit and loss account) but excluding any
goodwill write off reserve and any oumn set aside for taxation
and amounts attributable to outside shareholders in
subsidiaries of the Company and deducting any debit balance on
the combined profit and loss account,

all as shown in the then latest audited cornsolidated balance
sheet of the Group, but adjusted as may be necessary in respect
of any variation in the paid up share capital or share premium
account of the Company since the date of its latest audited
balance sheet.

(3) For the purposes of this Axticle:-
{a) the amount outstanding in respect of

acceptances by any member of the Group or by any bank or
acceptance house under any acceptance credit opened on Dbehalf
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of any member of the Group (not bheing acceptances in relation
to the purchase 0of goods in the ordinary course of business)
shall be taken into account /.8 moneys horrowed;

(b) moneys borrowed for the purpecse of
repaving the whole or any part of any moneys previously
borrowed ar then outstanding (including any premium payable on
final repayment thereof) and applied for that purpose within
four months of such Dborrowing shall nol, pending such
application, be taken into account as moneys borrowed; and

(c) the principal amount {(including any
premium payable on final repayment) of any debentures issued in
whole or in part for a consideration other than cash shall be
taken into account as moneys borrowed by the member of the
Groug issuing the same.

(4) No debt incurred or security given +n respect of
moneys borrowed or to be taken into account as moneys borrowed
in excess of the aforesaid 1limit shall be invalid or
ineffectual except in the case of eapress notice to the lender
or the recipient of the security a2t the time when the debt was
incurred or security given that the limit he.’eby imposed had
been or was thereby exceedeu, but no lender or other person
dealing with the Company shall be concerned to see or enguire
whether such limit is observed.

113. If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the directors may
delegate to the person in whose favour such mortgage or
security is executed, or to any person in trust for him, the
power to make calls on the members in respect of such uncalled
capital, and to sue in the name of the Company or c¢therwisc for
the recovery of moneys becoming due in respect of calls so made
and to give valid receipts for such moneys, and the power so
delegated shall subsist during the continuance of the mortgage
or security, notwithstanding any change of directors, and shall
be assignable if expressed so to be.

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

PROCEEDINGS OF DIRECTORS

115, The directors may meet together for the despatch of
business, aajourn and otherwise regulate their meetings as they
think fit. Questions arising at any meeting shall be
determined by a majority of votes. In case of an equality of
votes the chairman shall heve a second or casting -rote. A
director who is also an alternate director shall be entitled,
in Lhe -bsence of the director whom he is representirg, to a
separate vote on behalf of such director in addition to his own
vote. A director may, and the secretary on the requisition of
a director shall, at any time summon a meeting of the
directors. It shall not be necessary to give notice of a
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meeting of directors to any director for the time being absent
from the United Kingdon.

11s6. The quorum necessary for the transaction of the business
of the directors may be fixed by the directors, and unless so
fixed at any other number shall be two. For the purposus of
this article an alternate directors shall be counted in a
quorum, but so that not less than two individuals shail
constitute a gquorum.

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

118. (L) A director shall (in the absence of some other
material interest than is indicated below) be entitled to vote
(and be counted in the quorum) in respect of any resolution
concerning any of the following matters, namely:-

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

(b) the giving of any security or indemnity to a
third party in respect of a debt or obligation of the Company
or any of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantee or
indemnity or by the giving of security;

(c) any proposal concerning an offer of shares or
debentures or other securities of or by the Companv or any of
its subsidiaries for subscription or purchase in whi *h offer he
is or is to be interested as a participant in the vaderwriting
or sub-underwriting thereof;

(d) any proposal concerning any other company in
which he is interested, directly or indirectly and whether as
an officer or shareholder or otherwise howsoever, provided that
he is not the holder of or beneficially interested in 1 per
cent. or more of any class of the equity share ¢apital of such
compan;” (or of any third company through which his interest is
derived) or of the voting rights available to moembors of the
relevant company (any such interast being deemed for the
purpose of this Article to be a material interest in all
circumstances);

{e) any proposal concerning the adoption,
modification or operation of a superannuation fund or
retirement benefits scheme under which ha may Benefit and which
has been approved by or is subject to and conditional upon
approval by the Board of Inland Revenue for taxation purposes.,

(2) Where proposals are under considerat ion
concerning the appointment (including fixing or wvarying the
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terms of appointment) of two or more directors to offices or
employments with the Company or any company in which the
Company is interested, such proposals may be divided and
considered in relation to each director separately and in such
cases eeach of the directors concerned (if not debarred from
voting under the proviso to paragraph (1)(d) of this Article)
shall be entitied to vote (and be counted in the quorum) in
respect of each resolution ercept that concerning his own
appointment.

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

(4) The Company may by Ordinary Resolution suspend or
relax the provisions of this Article to any extent or ratify
any transaction not duly authorised by ceason of a
contravention of this Article.

119. The continuing directors or a sole continuing director
may act notwithsvanding any vacancies in their body, but if and
so long as the umber of directors is reduced below the minimum
number fixed by or in accordance with these Articles, or below
the number fixed by or pursuant to these Articles as the quorum
of directors, the continuing directors or director may act for
the purpose of filling any vacancies in their body or of
summoning general meetings of the Company, but not for any
other purpose., If there are no directors or director able ov
willing to act, then any two members may summon a general
meeting for the purpose of appointing directors.

120. The directors may from time to time elect from their
number, and remove, a chairmen and determine the period for
which he is to hold office, The chairman, or in his absence
some other director nominated by him in writing, shall presize
at all meetings of the directors, but if no such chairman be
elected, or if at any meeting neither the chairman nor such
other director be present within five minutos after the time
appointed for holding the same or if neither of them be willing
to act as chairman, the directors preosent may choose one or
their number to be chairman of tha meeting.

121. A resolution in writing, signed by all the directors for
the time being entitled Lo receive notice of a meeting of
directors, shall be as effective as a resolution passed at a
meeting of the directors duly convencd and held, and may
consist of several documents in the like form each signed by
one or more of the directors.

122, A meeting of the directors for the time being, at which
a quorum is present, shall be competent to exercise all powers
and disgcretions for the time being cxercisable by the directors.
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123, The  directers may delagate any of their powers ko
commitiees consisting of such members or member of their body
ag they think fit, Any committee so formed shall in the

exzrcise of the powers so delegated conform to any requlations
that may be imposed on it by the directors.

124. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by tha
provisions of these Articles regulating the meetings and
proceedings of the directors, so far as -he same are applicable
and are not superseded by any regulati. is made by the directors
under the last preceding Article.

125, All acts done bona fide by any meeting of directors, or
of a committee of directors, or by any person acting as
dirsctor, shall, notwithstanding that it is 1fterwards

discovered that there was some defect in the appointment of any
such director, or person acting as aforesaid, or that they or
any of them were disqualified, or had vacated cffice, or were
not entitled to vote, be as valid as if every such person had
been duly appointed, and was qualifi~d and had continucd to he
a director and had been entitled to - .,

MINUTES
126, The directors shall cause minutes Lo be mudc
{a) of all appointments of officers made by the 4’ rectors;
(b) of the names of the directlors present at each meeting of

directors and of any committee of directors;

{c) of all resolutions and proceedings at all meetings of
the Company and of the directorz and of committees of directors.

Any such minute, if purporting to be signed by the chairman o=
the meeting at which the proceedings were held or by the
chairman of the next succeeding meeting, shall be evidence of
the proceedings.

SECRETARY

127. The secretary shall be gualified in accordance with the
provisions of the Statutes and shall be appointed and may be
removed by the direckors.

128. Anything by the Statules required or authorised to be
done by or to the secretary may, if the office is vacant wr
there is for any other reason no secretary capable of acting,
be done by or to any assistant or deputy secretary or, if there
is no assistant or deputy secrotary, capable or acting, by or
to any officer of the Company authorised generally or specially
in that behalf by the directors: provided that any provision of
the Statutes »r of these Articles requiring or authorising a
thing to be done by or to a director ang secretary shall not be
satisfied by its being done by or to the same person acting
both as director and as, or in the place of the secretary.

w7
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SEAL

129, ~-.2Cctors zhall provicdz for the safe custody of the
seal and the seal shall never be used except by the authority
of a vresolution of the directors or of a committee of the
directors authorised in that behalf by the directors. The
directors may from time to time make such regulations as they
think fit (subje¢' o the provisions of these Articles in
relation to share -, debenture certificates) determining the
persons and the n . er of such pe:sons who shall sign every
instrament %o whic the seal is affixed and until otherwise so
determined every such instrument % which the seal is affixed,
and until otherwise sc¢ determined every such instrument shall
be signed by one director and shall be countersigned by a
second director or by the secretary.

130. The Company may have official seals under the provisions
of section 35 of the Companies Act 1948 and Section 2 of the
Stock Exchange (Completion of Bargaing) Act 1876, for use as
the directors may determine. Wherever in these Articles
reference is made to the seal, the reference shall, when and so
far as may be applicable, be deemed to include any such
official seal as aforesaid.

DIVIDENDS

131, The profits of the Company available for distribution
(as defined in section 39 of the Companies Act 1980 as amended
by the Companies Act 1981) and resolved to be distributed shall
be applied in the payment of dividends to the members in
accordance with their respective rights and pri.. ities. The
Company in general meeting may declare dividends accordingly.

132, No dividend or interim dividend shall be payable
otherwise than in accordance with the provisions of the
Statutes and no dividend shall exceed the amount recommended by
the directors.

133, Subject to the rights of persons, if any, entitled to
shares with preferential or other special rights as to
dividends, all dividends shall be declared and paid according
to the amounts paid up on the shares (otherwise than in advance
of calls) in respect whereof the dividend is paid, All
dividends shall be apportioned and paid preo rata according to
the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is
paid, exzcept that i1f any share is issucd en terms providing
that it shall carry any particular rights as i» dividend, such
share shall rank for dividend accordingly.

134, Subject to the provisions of Lhe Statutes and of these
Articles, the directors may, i1f they think £it from time to
time pay to the members such ixterim dividends as appear to the
directors to be justified by the profits of the Company. If at
any time the share capital of the Company is divided into
different classes, the directors may poy such interim dividends
in respect of those shares in the capitul of the Company which
confer on the helders thereof deferred or non-p.eferred rights,
as well as in respect of those shares which confer on the
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helders thereof preferential rights with regard to dividend and
the directors may also pay helf-yea ly, or at other suitable
inte.vals to be settled by them, any dividend which may be

‘. Payable at a fixed rate if they are of the opinion the the
N profits justify the payment. Provided the directors act kona
¢ fide they shall not incur any responsibility to the helders of

shares conferring a preference for any damage that they may
suffer by reason of the payment of an interim dividend on any
shares having deferred or non-preferred rights.

‘ 135, The directors may deduct from any dividend or other
. moneys payable to any member on or in respect of a share all
W sums of money (if any) presently payable by him to the Company
on account of calls or otherwise in relation to the shares of
the Company.

136, All wunclaimed dividends may be invested or otherwise
made use of by the directors for the benefit of the Company
until claimed. No dividend shall bear interest as against the
Company.

137, Any dividend which has remained unclaimed for a period
of twelve years from the date of declaration lLhereof shall, if
the directors so resolve, be forfeited and cease to remain
owing by the Company and shall thenceforth belong to the
Company absolutely.

138. Any dividend or ccther moneys payable on or in respect of
a share may be paid by cheque or warrant sent through the post
t> the registered address of the member or rersocn entitled
thereto, and in the case of joint holders to any one of such
joint holders, or to such person and such address as the holder
or joint helders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to
whom it is sent or to such other person as the holder or 2int
holders may in writing direct, and payment of the cheque or
warrant shall be a good discharge Lo the Company. Every such
cheque or warrant shall be sent at the risk of the person
entitled to the moneys represented thereby.

139, If several persons are rongistered as joint holders of
any share, any one of them may give effectual receipts for any
dividend or other moneys payable on or in tespect of the rhare.

140, A general meeting decloring a dividend may, upon the
recommendation of the directors, direct payment of  such
dividend wholly or in part by the distributien of specific
asse'”, and in pdrticular of paid=up shares or debentures of
any other company, and the directors shall give effoct to such
. resolution; and where any difficullby arises in regard to the
. distribution they may settle the same as they think expedient,
and in particular may issue fractional certificates, and nay
fix the value for distribution of such specific assets or any
part thereof, and may determine that cash payment shall be made
Lo any members upon the footing of the value so fixed, in order

o to adjust the rights of member:, and may vest any specific
* assets in trustees upon trust for Lhe persons entitled to the
o dividend as may seem expedient to the directors, and generally
: may make such arrangements for the allotment, acceptance and
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sale of such specific assets or fract.onal certificates, or any
part thereof, and ctherwise as they think fit.

141. With the prior approval of any General Meeting, the
Directors may, in respect of any dividend declared or proposed
to be declared at that General Meeting or at any time prior to
the next following Annual General Meeting (and provided that an
adequate number of unissued Ordinary Shares is available for
the purpose) offer holders of Ordinary Shares the right to
elect to receive in 1lieu of such cash dividend (or part
thereof) an allotment of additicnal Ordinary Shares credited as
fully paid. In any such case the f{ollowing provisions shall

apply:-

(a) The basis of allotment shall be determined by the
Directors so that, as nearly as may be considered convenient,
the value {(calculated by reference to the average price) of the
additional Crdinary Shares to be allotted in lieu of any amount
¢f dividend shall equal such amount. For such purpose the
"average price" of an Ordinary Share shall be the average price
at which baruains are recorded in the Unlisted Securities
Market section of The Stock Exchange Daily Official List, or,
if appropriate, the mid-market quotation as derived from The
Stock Exchange Daily Official List, on each of the first five
business days on which the Ordinary Shares are quoted "ex" the
relevant dividend,

{b) If the Directors determine to allow such right of
election on any occasion, they shall give notice in writing to
the holders of Ordinary Shares of the right of election offered
to them and shall issue Forms of Election and shall specify the
procedurs to be followed and the place at which, and the latest
date and time by which, duly completed Forms of Election must
be lodged in order to be effective. The Directors may =also
issue forms under which holders of Ordinary Shares may elect to
receive Ordinary Shrares instesd of cash bLoth in respect of the
relevant dividem¢ und in respect of future dividends not vyet
declared or resolved {and accordingly in ragpect of which the
basis of allotmenc shall not have boen dotermined).,

(c) The dividenu (or that part of the dividend in
respect of which a right of election has been accorded) shall
not be payable on Ordinary Sharos in rospect whereof the share
election has been duly exercised ("the elected Ordinary
Shares") and in lieu thereof additional Ordinary Shares (but
not any fraction of any Ordinary Sharc) shall be dllotted to
holders of the elected Ordinary Shares on the basis of
allotment dctermined as oaforesaid. For such purpose the
Directors shall capitalise, oul of such of the sums standing to
the credit of reserves (including any Share Premium Account or
Capital Redemption Reserve Fund) or profit and loss account as
the Directors may determine a sum equal to the aggregate
nominal amount of additional Ordinary Shares to be allotted on
such basis and apply the same in paying up in full the
appropriate number of unissued Ordinary Shares for allotment
and distribution to and amongst the holders of the clectcd
Ordinary Shares on such basis.




- 33 -

(d) The additional Ordinary Shares so allotted shall
rank pari pasu ir all respects with the fully paid Ordinary
Shares then in issue save only as rogards participation in the
relevant dividend then in issue.

(e) Artizle 143 (capitalisation of ©profits and
reserves) shall apply (mutatis mutandis} to any capitalisation
made pursuant to this Article.

(£) The Directors may on any occasion detemrine that
rights of election shall not be made avaliable to any holders
of Ordinarv Shares with registered addresses in any territory
where in the absence of a registration statement or other
special formalities the circulation of an offer of rights of
election would or might be uniawful, and in such event the
provisions aforesaid shall be read and construed o such
determination.

RESERVES

142. The directors may before recommending any dividend,
whether preferent.al or otherwise, carry to reserve out of the
profits of the Company (including any preminms received upon
the issue of debentures or other securities of the Company)
such sums as they think proper as a reserve or reserves, which
shall, at the diuscretion of the directors, be applicable for
any purpose to which the p-ofits of the Company may properly be
appiied and pending such application, may at the 1like
discretion eicher be employed in the business of the Company or
be invested in such investments (other than shares of the
company or its holding cowmpany, if any) as the directors may
from time to time think £it., The directors may also without
placing the same to reserve, carry forward any profits which
they think prudent not to divide.

CAPIVALISATION

143, The Company may by Ordinary Resvlution on  the
recommendation of the directors resolve that it is desirable to
capitalise:-

{(a) any part of the amount for vhe time being standing to
the credit of any of the Company's reserve accounts or
to the credit of the profit and less account or
otherwise available for distribution wnd not required
for paying the fixed dividondn on any shares ontitled to
fixed preferential dividends with or without further
participation in profits and acecovdingly that the
direckors be authorised and directed to appropriate the
sum resolved to be capitalised to the members in the
proportions in which sucl sum would have heen divisgible
amongst them had the sawme DbLeen applied or been
applicable in paying dividends and Lo apply such sum on
their behalf =2ither in or towards paying up the amounts
(if any) for the time heing unpaid on any shares held by
such members respectively or in paying up in full
unissued shares or debentures of the Company of a
nominal amount equal to such sum such shuares or
debentures to we allotted and distributed credited as
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fully paid up to and amongst such members in the
proportions aforesaid or partly in one way and partly in
the other Provided that a sum standing to the credit of
a share premium account or a reserve account created
under Article 141 may, for the purposes of this Article,
only be applied in the paying up of unissued shares to
be allotted to members as fully paid capitalisation
shares.

{(b) any part of the amount for the time being standing to
the credit of any of the Company's reserve accounts or
to the credit of the profit and loss account which is
not available for gdistribution by applying such sum in
paying up in €£ull unissued shares %to be allotted as
fully paid capitalisation shares fto those members who
would have been entitleud to that sum 1if it were
distributed by way of dividend f(and in the same
proportions)

and the directors shall give effect to any such resolution.

144, Whenever such a resolutinn as aforesaiu shall hiave been
passed, the directors shall make @all appropriations and
applications of the sum resolved to be capitalised thereby and
all allotments and issues of fully paid shares or debentures
(if any) and generally shall do all acts and things required to
give effect thereto, with full power t» the diractors to make
such provisions v the issue of fractional certificates or by
payment in cash . otherwise as they think fit for the case of
shares or debentures becoming distributable in fractions and to
authorise any person to enter on bheialf of all the members
entitled to the henefit of such appropriations and applications
into an agreement with the Company providing f£or the allotment
to them respectively of any shares to which they may be
entitled credited as fully paid up upen such capitalisation or
(as the case may require), for the paymmt up by the Company on
their bhehalf, by the application ther3to of Lhelr respoctive
proportions of the sum resolved to e capitalised, of the
amounts oxr any part of the asmounts remaining unpaid on their
existing shares, and any agreement mode under such authority
shall be effective and binding on all such mombers.

ACCOUNTS

145, The directors shall cause proper accownting records to
be kept in accordance with the Statukes,

146. The accounting records shall be kept at the office, or
(subject to the provisions of the Statutes) it such other place
as Ihe directors think fit, and shall always be open to
inspection by the officers of the Company. No members (other
than a director) shall have any right of inspecting any account
or book or document of the Company except as conferred by
statute or authorised by the directors oxr by the Company in
general meeling.

147. The directors shall from time to time, in accordance
with the provisions of the Statutes, cause to be prepared and
to bhe laid before the Company in dgeneral meeting such profit
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and loss accounts, balance sheets, group accounts (If any) and
reports as are specificd in the Statutes.

148, The auditors*' report shall be read before the Company in
general meeting and shall be open to inspection as required by
the Statutes,

149. A printed copy of the directors' and auditors'’ reports
accompanied by printed copies of the balance sheet, profit and
loss account and other documents required by Statutes to ke
annexed to the balance sheet shall, not less than twenty one
days before the general meeting before which they are to be
laid, be delivered or sent by post to the registered address of
every member and holder of debentures of the Compaay and to
the auditors for the time being of the Company, and, arf all or
any of the shares in or debentures of the Company are for the
time being listed on any Stock Exchange, there shall at the
same time be forwarded to the secretary of such Stock Exchange
such number of copies of each of these documents as may be
required by the regulations for the time being of such Steck
Exchange,

AUDIT

150, Once at lease in every year the actounts of the Compan’
shall he examined wnd the correctness of the balance sheet,
profit and loss account and group accounts (1f any) ascoertained
by an auditor or auditors.

151, Auditors shall be appointed and their Suties, POWErS,
rights and remuneration regulated in accordance with provisions
of the Statutes,

NOYICES

152. any notice ocr document may be given sr sorved by the
Company on any member olther porsonally or by scnding it
through the post in a vrepaid letter addrossed Lo much mombor
at hus address as appearing in the regigter of members. Tn tho
case of joint helders of a share, all notieces shall be given to
that one of tho joint holders whos2 nump stands figst in tha
register of members in respect of the joint helding, and netico
so given sprsll be sufficiont nocice to 2ll tho joint holdors.

153. Any momber described in tho register of moembors by an
address nob within bthe United Ringdom who from bime Lo time
gives to the Company an address within the United Kingdom at
which notice may be served upon him shall be ontitlod to have
notices served upon him al gush address,  buk,  save  as
aforesaid, no member, other Ghar a membor deseribed in  the
register of members by an addrews within tho Unitod Kingdeomn,
shall be entitled to receive any no!ice from tho Company.,

154, Any member present, either in porson or by proxy, at any
meeting of the Company shall feor all purposes bhe deemed to have
received due notice of such meeting, and, where roguisite, of
the purpcses for which such meeting was convened.
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185. Every person who by operation ~f law, transfer or other
means whatsoever bucomes entitled to any share s!all be bound
by any notice (e¢.her than a notice issw.d by aathority »f
Article 44) in respect of such share which, before ,.is rame and
address are entered in the register of membars, is duly sent to
the last registered address of thz person from whom he derives
his title to such share.

156, Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant to
these Articles, shall bpe sufficiently given 1if given by
advertisement inse*ted once 1in at least one leading daily
newspaper published in London.

157. Any notice or other document required to be served by
the Company on any member, if served Ly post, shall be deemed
to have been served on the day following that on which the
letter containing the same is posted, and in proving such
service it shall be sufficient to prove that the letter
containing the nctice or document was properly addressed and
duly posted. A notice to be given by advertisement shali be
deemed to have Dbeen served on %+he day on which the
advertisement appears.

158. Any =atice or document deliverad or sent by post to or
jeft at the registered address of any member in pursuance of
these Articles shall, notwithstanding that such member is then
dead, bpankrupt, of unsound mind or (being a corporation) in
liquidation, and whether or not the Company has notice of the
death, bankruptcy, insanity or liquidation of such member, be
deemed to have been duly served in respect of any share
registered in the name of such member as sole or joint aolder,
unless his name has at the time of the service of the notice ox
document, been removed from the register c¢£ members as the
holder of the share, and such service shall for all purposes be
deemed a sufficient service of such notice or document on all
persons interested (whether jointly with or as claiming through
or under him) in the share.

WINDING UP

159, If the Company is wound up (whether the liquidation is
aitogether voluntary, under supervisiocn, or by the coust) the
ligqi-idezor may, with the authority of an BExtraordinary
Resolution, and subject to any provision sanctioned by Ordinary
Resolution of the Company under Section 74 of the Companies Act
1980 divide among .he members in specie the whole or any part
of the assets of the Company, and whether or not the assets
consist of property of one kind or of properties of different
kinds, and may for such purposes set such wvalue as he deems
fair upon aay one or mnre c'ass or classes of property, and may
determine how su:h division shall be carried out as between ihe
members or different classes of members. The liquidator may,
with the like authority, vest any part of the assets 1in
trustees upon such trusts for the benefit of members as the
liquidator, with the 1like authority, thinks £it, and the
liquidation of the Company may be closed and the Company
dissolved, but so that no member shall bes compelled to accept
any shares in respect of which there is a l.:.ility.
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INDEMNITY

160, Subject to the provisiens ot the Statnces, every
director or other officer and auditor of the Company shall be
indemnified out of the assets of tle Company against all costs,
chargeu, expenses losses and liabilities which ke may sustain
or incur in or about the execution of his office or otherwise
in relation thereto.
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