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CANDOVER INVESTMENTS PUBLIC LIMITED COMPANY

THE COMPANIES ACT 1948 TO 1989

Annual General Meeting of Candover Investments ple held at The Howard Hotel
Tempile Place, London WC2 on 3rd May 1994

At the Annual General Meeting of the above named Company the following resolutions were
duly passed as Special Resofutions,

SPECIAL RESQLUTIONS

1. THAT the Directors be and are hereby given power pursuant to Section 95 of the
Companies Act 1985 to allot equity securities (within the meaning of Section 94 of
the said Ac) pursuant to the authority conferred by Resolution 4(a) passed at the
Annual General Meeting of the Company held on 3rd May 1994 as if Section 89(1)
of the said Act did not apply to any such allotment, provided that this power shall be
limited:

(i) to the allotment of equity securities for the purpose of or in conncction with
a rights issue or scrip dividend offer pursuant to the Articles of Association of
the Company or any pre-emptive invitation in favour of the holders of ordinary
shares (notwithstanding that by reason of such exclusions or other
arrangements as the Directors may deem necessary or desirable by virtue of
overseas regulations or (o deal with problems atising in any overseas territory
or in connection with f{ractional entitlements or record dates or otherwise
howsoever, the equity securitics to be allotied are not offered (o all of such
holders in proportion to the number of ordinary shares held by each of them);
and

(ii)  to the allotment of equity securities (otherwise than pursuant to sub-paragraph
(i) above) up to an aggregate nominal amount equal to £279,764;

and shall expire at the conclusion of the next Annual General Meeting of the Company
to be held after the conclusion of the meeting at which this resolution is passed or a
the close of business on 2nd August 1995 (whichever is the earlier) save that the
Company may before such expiry make an offer or agreement which would or might
require equity securities to be allotted after such expiry and the Directors may allot
equily securities in pursuance of such offer or agreement as if the power conferred
hereby had not expired. l
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THAT the regulations contained in the printed document produced to the meeting and
for the purpose of identification, signed by the Chairman thereof, be approved and
adopted as the Articles of Association of the Company, in substitution for, and to the
exclusion of, all existing articles of association of the Company.,

S
L/M‘ W

C R E BROOKE - Chairman
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
CANDOVER INVESTMENTS PUBLIC LIMITED COMPANY

{Adopted pursuant to Special Resolution
passed on [ 33D mAY ] 1994)

PRELIMINARY

1, The regulations contained in Table A& in the #&chedule to The
Companies (Tables A to F) Regulations 1985 and in any Table 4 applicable to
the Company under any former enactment relating to companies shall not apply
to the Company except in so far as they are repeated or contained in these
Articles,

2. In these Arvicles, unless the context otherwise requires:-

"the Statutes" means the Companies Act 1985 asz amended by the
Companies Act 1989, the Companies Act 1989 and every other statute
or subordinate legislation for the time being in force concerning
companies and afTfecting the Company including every amendment or
re-enactment (wvith or without amendment) thereof for the time
being in force;

“these Articles" means these Articles of Association as altered
from time to time;

"the Auditors" means the Auditors for the time being of the
Company;

elear days' notice' means that 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 or on which it is to take effect;

"the Directors" means the Directors for the time being of the
Company, or, as the case may be, the Board of Directors for the
time being of the Company or the persons present at a duly
convened meeting of the Board of Directors or any duly authorised
committee thereof at which a quorum is present;
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"dividend" includes bonus;
"month" means calendar month;

"the uvffice" means the registered office for the time being of the
Company;

"paid up" includes credited as paid up;

"the Register" means the Register of Members of the Company
required to be kept by the Sratutes;

"the Seal" means the common seal of the Company;

"Secretary" includes a joint, deputy or assistant secretary, and
any person appointed by the Directors to perform the duties of the
Secretary of the Company;

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

"in writing" and  ‘“written" includes printing, lithography,
typewriting, photography and other modes of representing or
reproducing words in visible form;

Words importing the singular numter only shall include the plural,
and vice versa;

Words importing the masculine gender only shall include the
feminine gender;

Yords importing individuals and words imperting persons shall
include bodies corporate and unincorporated assoclations.

Any reference herein to the provisions of any Act orxr of any
subordinate legislation shall include any amepndment or re-enactment (with or
without amendment) thereof for the time being in force,

Subject as aforesald, and unless the context otherwise requires,
words and expressions defined in the Statutes shall bear the same meanings
in these Articles.

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

SHARES

3. The capital of the Company as at the date of the adoption of these
Articles as the Articles of Association of the Company is £7,230,000 divided
into 29,000,000 ordinary shares of 25p each,

4, Vithout prejudice to any special righvs previously conferred on
the holders of any existing shares or class of shares, any share in the
Company may be issued with such rights {(including preferred, deferred or
other speecial rights) or such restrictions, whether in regard to dividend,
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voting, return of capital or otherwise as the Company may from time ro time
by Ordinary Resclution determine <(or, in the absence of any such
determination, as the Directors may determine),

[~

=, Subject to the provisions of the Statutes:-

(1) any shares may be issued on the terms that they are to be redeemed
or are liable to be redeemed at the option of the Company or the
shateholder on such terms and in such manner as may be provided by
these Articles; and

(2) the Company may purchase any of its own shares (including any
redeemable shares) provided that the Company shall not purchase
its own shares if, at the time of any approval or authorisation by
the Company in General HMeeting of such purchase or contract
relating thereto, there are in issue any shares of the Company
wvhich are capable of being converted into equity share capital of
the Company, unless such purchase has been sanctioned by an
Extraordinary Resolution passed at a separate General Meeting of
the holders of each class of such convertible shares in accordance
wvith Articles 16 and 17.

6, The Company shall not give any financial assistance for the
acquisition of shares in the Company except and in so Far as permitred by
the Statutes,

7. The shares of the Company shall not be allotted at a discount and
Save as permitted by the Statutes shall not be allotted except as paid up at
least as to one-quarter of their nominal value and the vhole of any premium
thereon.

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

9, Save as otherwise provided in the Statutes or in these Articles,
all unissued shares {whether forming part of the original or any increased
capital) shall be at the disposal of the Directors vho may (subject to the
provisions of the Statutes) allot (with or without conferring a right of
renunciation), grant optionsg over, offer or otherwise deal with or dispose
of them to such persons at such times and generally on such terms and
conditions as they may determine., The Directors may at any time after the
allotment of any share but before any person has been entered in the
Register as the holder, recognise a renunclation thereof by the allorteg in
favour of some other person and may accord to any allottee of a share a
right to effeet such renunciation upon and subject to such terms and
conditions as the Directors may think £it to impose.

10, Except as required by law or pursuant to the provisions of these
Articles, no person shall be recognised by the Company as holding any share
upon any trust, and (except only as by these Articles or by law otherwise
provided or under an order of a court of competent jurisdiction) the Company
shall not be bound by or be compelled in any way to recognise (even when

LI
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having notice thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share or any other
rights in respect of any share except an absolute right to the entirety
thereof in the registered holder.

SHARE CERTIFICATES

11. Every share certificate shall be issued under the Seal or under an
official seal kept by the Company by virtue of Section 39 or 40 of the
Companies Act 1985, and shall specify the number and clacs and the
istinguishing number (if any) of the shares to which it relates and the
amount paid up thereon. No certificate shall be lssued relating to shares
of more than one class,

12, Every person (other than a recognised clearing house (within the
meaning of the Financial Services Act 1986) or a nominea of a recognised
clearing house or of a recognised investment exchange (within the meaning of
the Financial Services Act 1986) in respect of whom the Company is not by
law required to complete and have ready for delivery a certificate) whose
name is enterad as a Member on the Register shall be entitled without
payment to receive within two months after allotment or lodgement of
transfer (or within such other period as the conditions of issue shall
provide) one certificate for all the shares registered in his name or, in
the case of shares of more than one class being registered in his name, a
separate certificate for each class of shares so registered, and where a
Hember (except such a clearing house or nominee) transfers part of the
shares of any class registered in his name he shall be entitled without
payment to one certificate for the balance of shares of that class retained
by him. If a Member shall require additional certificates he shall pay for
each additional certificate such reasonable sum (if any) as the Directors
may determine,

13, In respect o0f shares of one class held jointly by more than one
person the Company shall not he bound to issue more than one certificate,
and delivery of a certificate for such shares to one of the joint holders of
such shares shall be sufficient delivery to all such helders.

14, If any certificate be worn out or defaced then upon delivery
thereof to the Directors they may order the same to be cancelled and may
issue a nev certificate in lieu thereof; and if any certificate be lost or
destroved, then upon proof thereof to the satisfaction of the Directors and
on such indemnity with or without security as the Directors deem adequate
being given, a new certificate in lieu thereof shall be given to the party
entitled to such lost or destroved certificate.

15, Every certificate issued under the last preceding Article shall le
issued without payment, but there shall be paid to the Company such
exceptional out-of-pocket expenses of the Company in connection with the
request as the Directors think fit and a sum equal to the costs incurred by
the Company of any such indemnity and security as is referred to in that
Article.

VARTATION OF RIGHTS

16. If at any time the share capital is divided into different classes
of shares, the rights attachad to any class or any of such rights may,
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subject to the provisions of the Statutes, whether or not the Company is
being wound up, be modified, abrogated or varied with the consent in vriting
of the holders of three-fourths in nominal value of the issued shares of
that class, or with the sanction of an Extraordinary Resolution passed af a
separate General Meeting of the holders of the shares of that class,

17. To every such separate General Meeting the provisions of Sections
369, 370, 376 and 377 of the Companies Act 1985 and the provisions of these
Articles relating to General Meatings shall, mutatis mutandis, so far as
applicable apply, subject to the following provisions, namely:-

(a) the necessary quorum at any such meeting, other than an adjourned
meeting, shall be two persons holding or representing by proxy at
least one-third in nominal value of the issued shares of the class
in question and at an adjourned meeting one person holding shares
of the c¢lass in question or his proxy;

(b) any holder of shares of the class in question present in person or
by proxy may demand a psll; and

(¢) every holder of shares of the class in question present in person
or by proxy shall be entitled on a poll to one vote for evary
share of that class held by him,

18, The rights attached to any class of shares shall, unless othervise
expressly provided by the terms of issve of the shares of that class or by
the terms upon which such shares are fer the time being held, be deemed not
to be modified, abrogated or varied by the creation or issue of further
shares ranking pari passu therevith.

CALLS ON SHARES

i9. The Directors may, subject to the terms of allotment thereof, from
time to time make such calls upon the Members as they think f£it in respect
of any moneys unpaid on their shares (vhether on account of the nominal
value of the shares or by way of premium) and each Member shall {subject to
the Company serving on him at least 14 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. A call may be revoked
or postponed, in whole or in part, as the Directors may determine. A person
upon whom a call is made shall remain liable for all calls made upon him
notwithstanding the subsequent transfer of the shares in respect of which
the call was made,

20, 4 call shall be deemed to have been made at the time when the
resolution of the Directors authorising the call was passed and may be
required to be paid by instalments,

21, The joint holders of a share shall be jeintly and severally liable
to pay all calls in rcspect thereof,

22, If a sum payable in respect of any call or instalment is not paid
on or before the day appointed for payment thereof, the person from whom it
is due shall pay interest on the sum at such rate, not exceeding 15 per
cent, per annum, as the Directors may determine from the day appointed for
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the payment thereof until the actual payment thereof, and all expenses that
may have heen incurred by the Company by reason of such non-payment; but the
Directors may, if they shall think fit, waive the payment o©of such interest
and expenses or any part thereof.

23, Any sum vhich by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall for the purposes of these Articles be
deemed to be a call duly made and paywble on the date on which by the terms
of issue the same becomes payable, and in case of non-payment all the
relevant provisions of these Articles as to payment of lInterest and
expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

24, The Directors may, on the issue of shares, make arrangements for a
difference between the holders of such shares in the amounts of calls to be
paid and in the times of payment of such calls,

25, The Directors may, if they think fit, receive from any Member
willing to advance the same all or asy part of the moneys, vhether on
account of the nominal value of the shares or by way of premium, uncalled
and unpaid upon any shares held by him; and upon all or any of the moneys so
paid in advance the Directors may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding
(unless the Company in General Meeting shall otherwise direct) 12 per cent,
per annum, as may be agreed upon between the Directors and the Hember paying
such moneys in advance. Such payment shall not entitle the holder to
participate in respect of that amount in any dividend.

FORFEITURE AND LIEN

26, Tf any Member fails to pay any call or instalment in full on or
before the day appointed for payment thereof, the Directors may, at any time
thereafter, serve a notice on him requiring him to pay so much of the call
or instalment as is unpaid, together with any dinterest vhich may have
acerved and any expenses incurred by the Company by reason of such
non-payment.

27. The notice shall name a further day (not earlier than the
expiration of 14 days from the date of service of the notice) on or before
wvhich, and the place where, such call or instalment and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in
the event of non-payment at or before the time and at the place appointed,
the shares in respect of which such call or instalment is payable will be
liable to be forfeited.

28, 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 the payment required by the notice has been
made, be forfeited by a resolution of the Directors to that effect, Such
forfeiture shall extend to all dividends declared and other moneys payable
in respect of the shares so forfeited and not actually paid before such
forfeiture. PForfeiture shall be deamed to occur at the time of the passing
of the said resolution of the Directors. The Directors may accept a




surrender of any share liable to be forfeited hereunder upon such terms and
conditions as they think fir.

29, When any shave has ween forfeited notice of the forfeiture shall
be served upon the person who was before forfeiture the holder of the share,
or any person entitled to the share by transmission, and an entry of the
forfelture or surrender, with the date thereof, shall forthwith be made in
the Register, but no forfeiture shall be invalidated by any failure to gilve
such notice or make such entry as aforesaid.

30. A share so forfeited or surrendered shall be deemed to be the
propaerty of the Company, and may be sold, re-allotted or otherwise disposed
of either to the person vho was, before forfeiture, the holder or to any
other person in such manner, either subject to or discharged from all calls
made ox instalments due prior to the forfeiture or surrender, as the
Directeors think fit: Provided that the Company shall not exercise any
voting rights in respect of such share and any such share not disposed of in
accordance with the foregoing within a period of three years from the date
of its forfeiture or surrender shall thereupon be cancelled in accordance
with the provisions of the Statutes, For the purpose of giving effect to
any such sale or other disposition the Dirsctors may authorise some person
to transfer the share so sold or otherwise disposed of to the purchaser
thereof or other person becoming entitled thereto,

31. The Directors may, at any time before any share so forfeited or
surrendered shall have been cancelled or sold, re-allotted or othervise
disposed of, annul the forfeiture or surrender upon such terms as they think
fit,

32, Any person whose shares have been forfeited or surrendered shall
cease to be a Member in respect of those shares and shall surrender to the
Company for cancellation the certificate for the forfeited or surrendered
shares, but shall, notwithstanding such forfeiture or surrender, remain
liable to pay to the Company all moneys which, at the date of the forfeiture
or surrender, were presently payable by him to the Company in respent of the
shares, together with interest thereon at such rate, not exceeding 15 per
cent, per annum, as the Directors may determine from the time of forfeiture
or surrender until the time of payment, but his liability shall cease if and
when the Company shall have received payment in full of all such moneys in
respect of the shares, together with interest as aforesaid., The Directors
may, if they shall think fit, waive the payment of such interest or any part
thereof. The Company may enforce payment of such moneys without being under
any obligatior to make any allovance for the value of the shares forfeited
or surrendered or for any consideration received on their disposal,

33, The Company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys (vhether pPresently payable or
not) called or payable at a fixed time in respect of such share:; but the
Directors may at any time waive any lien which has arisen and may declare
any share to be vholly or in part exempt from the provisions of this
Article, The Company's lien, if any, on a share shall extend to all amounts
piyable in respect of it,

34, The Company may sell, in suck manner as the Directors think fit,
any share on vwhich the Company has a lien, but ne¢ sale shall be made unless
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a sum in respect of which the lien exists is presently payable, nor until
the expiration of 14 days after a notice in writing, (i) stating, angd
demanding payment of, the sum presently payable, and (ii) giving notice of
intention to sell in default of such payment, has been given to the
registered holder for the time being of the share, or the person entitled
thereto by reason of his death or bankruptcy or otherwise by operation of
law,

35. The net proceeds of such sale, after payment of the costs thercof,
shall be applied in or towards satisfaction of such part of the amount in
respect of which the lien exists as is presently payable, The residue, it
any, shall (subject to a like llen for sums not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the
shares at the date of sale., For giving effect to any such sale the
Directors may authorise some person to transfer the shares sold to, or in
accordance with the directions of, the purchaser.

36. A statutory declaration in writing that the deslarant is a
Director or the Secretary of the Company, and that a share has been duly
forfeited or surrendered or sold to satisfy a lien of the Company on a date
stated in the declaration, shall be conclusive evidence of the facts stated
therein against all persons claiming to be entitled to the share. Such
declaration and the receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposal thereof, together
with the share certificate delivered to a purchaser or allottee thereof,
shall (subject to the execution of a transfer if the same be required)
constitute a good title to the share and the person to whom the share is
sold, re-allotted or disposed of shall be registered as the holder of the
share and shall not be bound to see to tne application of the purchase mONGy
(if any) nor shall his title to the share be affected by any irregularity ox
invalidity in the proceedings in reference to the forfeiture, surrender,
sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

37, The instrument of transfer of any share in the Company shall be
signed by or on behalf of the transferor (and, in the case of a share which
is not fully paid, shall be signed by or on behalf of the transferee) and
the transferor shall be deemed to remain the holder of the share until the
name of the transferee is entered in the Register in respect thereof,

38. All transfers of shares shall be effected by instrument in writing
in any usual or common form or any other form which the Directors may
approve.

39, The Directors may, in their absolute discretion and without
assigning any reascat therefor, refuse to register any transfer of any share
which is not a fully paid share. The Directors may 1likewise refuse to
register any transfer of a share, whether fully paid or not, in favour of
more than four persons jointly.

40, The Directors may decline to recognise any instrument of transfer
unless: -

(a) the instrument of transfer is left at the Office, or at such other
place as the Directors may from time to time determine,
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accompanied by the certificate(s) of the shares to which it
relates and such other evidence as the Directors may reascnably
reqiire to show the right of the transferor to make the transfer
(and, if the instrument of transfer is executed by some other
person on his behalf, the authority of that person so te¢ do); and

{b) the instrument of transfer is in respect of only one class of
share.

41, If the Directors refuse ro register a transfexr they shall, within
two months after the date on which the transfer vas lodged with the Company,
gend to the transferee notice of the refusal and {(except in the case of
fraud) return to him the instrument of transfer. All instruments of
transfer which are registered may be retainad by the Company.

42, No fee shall be charged by the Company on the registration of any
instrument of transfer, probate, letters of administration, certificate of
death or marriage, power of attorney, stop notice or other document or
instruction relating to or affecting the title to any shares or otherwise
for making any entry in the Register affecting the title to any shares,

43, The registration of transfers may be suspended at such times and
for such periods as the Directors may from time t¢ time determine, and
elther generally or in respect of any clasg of shares: Provided always that
such registration shall not be suspended, either generally or othervise, for
more than 30 days in any year.

44, The Company shall be entitled to destroy:-

(i) any instrument of transfer or other document which has been
registered, or on the basis of which registration was made, at any
time after the expiration of six years from the date of
registration thereof;

(ii) any dividend mandate or any variation or cancellation thereof or
any notification of change of address, at any time after the
expiration of tvo years from the date of recording therecof; and

(iii) any share certificate which has been cancelled, at any time after
the expiration of cone year from the date of such cancellation,

and it shall conclusively be presumed in favour of the Company that every
entry in the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and properly
made, that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered, that every share
certificate so destroyed vas a valid certificate duly and properly cancelled
and that every other document destroyed hereunder was a valid and effective
document in accordance with the recorded particulars thereof in the books or
records of the Company: Provided always that:-

{a) the provisions aforesaid shall apply only to the destruction of a
document in good faith and without express notice to the Company
that the preservation of such document was relevant to any claim
(regardless of the parties thereto);
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nothirg contained in this Article shall be construed as imposing
upor: the Company any liability in respect of the destruction of
any such document earlier than as aforesaild or in any case where
the conditions of proviso {(a) above are not fulfilled; and

references in this Article to the destruction of any document
include references to its disposal in any manner.

TRANSMISSION OF SHARES

43, In case of the death of a Member the survivor or survivers where
the deceased was a joint holder, and the legal personal representatives of
the deceased vhere 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 herein contained shall release the estate of 2z deceased
Member from any liability in respect of any share which had been solely or
jointly held by him.

46, Any person becoming entitled to a share in consequence of the
death or bankruptecy of a Member or otherwise by operation of law may, upon
such evidence being produced as may from time to time properly be required
by the Directors and subject as hereinafter provided, elect either to be
registered himself as holder of the share or to have some person nominated
by him registered as the transferee thereof, but the Directors shall, in
either case, have the same right to deecline or suspend registration as they
would have had in the case of a transfer of the share by the Member
registered as the holder o¢f any such share before his death or bankruptey or
other event, as the case may be,

47, If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing signed
by him stating that he so elects. If he shall elect to have another person
registered he shall testify his election by executing to that person a
transfer of the share. All the limitations, restrictions and provisions of
these Articles relating te the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or bankruptey of the Member or other event had not
occurred and the notice or transfer were a transfer signed by the Member
registered as the holder of any such share,

48, A person bhecoming entitled to a share by reason of the dwath or
bankruptey of the holder or otherwise by operation of law shall, upon
supplying to tha Cempany such evidence as the Directors may reasonably
require to show his title to the share, be entitled to the same dividends
and other advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
Member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Company
(including meetings of the holders of any class of shares in the Company) :
Provided always that the Directors may at any time give notice requiring any
such person tc elect either te be registered himself or to transfer the
share, and, if the notice is not complied with within 60 days, the Directors
may thereafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice have
been complied with,




UNTRACED SHAREHOLDERS

49, The Company shall be entitled to sell, at the best price
reasonably obtainable at the time of sale, any share of a Member or any
share to which a person is entitled by transmission if and provided that:-

(1) for a period of 12 years no cheque, warrant or order sent by the
Company in the manner authorised by these Articles in respect of
the share in question has been cashed and no communication has
been received by the Company £from the Member or the person
entitled by transmission; provided that, in such pericd of 12
years, at least three dividends whether interim or final on or in
respect of the share in question have become payahble and no such
dividend during that period has been claimed; and

(ii) the Company has, on or after the expiration of the said period of
12 years, by advertisement in both a national daily newspaper and
a newspaper clirculating in the area in which the last known
address of the member or the address at which service of notieces
may be effected in the manner authorised in accordance with the
provisions of these Articles given notice of its intention to sell
such share (but so that such advertisements need not refer to the
names of the holder{s) of the share or identify the share in
question); and

(1i3) the Company has not, during the further period of three months
after the puhlication of such advertisements and prior to the
exercise of the power of sale, recelved any communication from the
Member or person entitled by transmission; and

{iv) if the shares are listed or dealt in on The International Stock
Exchange of the United Kingdom and the Republic of Ireland
Limited, the Company has given notice in writing to the Quotations
Department of such Stock Exchange of its intention to sell such
share,

50, If, during any 12 year period or three month period referred to in
paragraphs (1) and (i3ii) of the preceding Article, further shares have been
issued in respect of those held at the beginning of such 12 year period or
of any previously issued during such periods and all the other requirements
of such Article have been satisfied in respect of the further shares, the
Company may also sell such further shares.

51, To give effect to any sale pursuant to the previous two Articles,
the Directors may authorise any person to execute as transferor an
ingtrument of transfer of the said share and such instrument of transfer
shall be as effective as if it had been executed by the registered holder of
or person entitled by transmission to such share. The transferee shall not
be bound to see to the application of the purchase moneys and the title of
the transferee shall not be affected by any irregularity or invalidity in
the proceedings reloting thereto. The not proceeds of sale shall belong to
the Company which shall be obliged to account to the former Hember or other
person previously entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former Member oxr other person in the books
of the Company as a creditor for such amount, No trust shall be created in
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respect of the debt, 10 interest shall be payable 3n respect of the same and
the Company shall not be required to account for any money earned on the net
proceeds, which may ve employed in the business of the Company or invested
in such jnvestments (other thal shares of the Company OI jts holding company
(if any)) as the Directors may Irom time to time think £it.

52. 1f on tWO consecutive occasions cheques, garrants ©F orders 1n
payment of gjvidends OF other moneys payable in respect of any share have
been sent through the post OT otharwise jn accordance with the provisions of
these Articles but have been returned undelivered or left uneashed guring
the periods for which the same are yalid oxr any transfer by pank ©OF other
funds rransfer gystem has not been satisfied oY following one such occasion
reasonable enquiries have failed 0 astablish any Rev address of the
registered holder, the Cowmpany need not thereafter despateh further chegques,
waycants or orders and need not chereaftel transfer any sum {as the case may
he) in payment of dividends oOF other moneys payable in respect of the share
in question until the memhar oY other person entitled thereto shall have
commnnicated yith the Company and supplied jp writing to the pEfice an
address for the purpose.

ALTERATION OF CAPITAL

53. The Company may from time Lo rime by prdinary Rasolution jnorease
its share capital bY such sum, t be divided into shares of such amount, &3
the resolution shall prescribe. All nev shares shall be gubject tO the
provisions of these Articles with ceference tO allotment, payment of calls,
forfeiture, lien, rransfer and rransmission and othervise.

54, The Company may by ordinary Resolution:=

(a) congolidate and divide all or any of its shareé capital 1nto shares
of larger amount than its existing shares;

(L) sub-divide 1gs existing ghares, or any of them, into shares of
smaller amount, provided that:-

(1) in the sub-division the proportion perween the amount paid
and the amonnt, if any, unpaid on each reduced share shall be
the same 2S5 3¢t was 1in the casé of the share from vhich the

reduced share is derived; and

(11 the resolution whareby any shate 1s sub-divided may determine
that @B petveen the resuliing shares one OT more of such
shares may pe given any preference ox agvantage of be subject
to any restriction a3 regards dividend, capital, voting ©X

otherwise over the others or awy other of such shares;

{c) cancel any shares which, at the date of the passing of the
resolution, have not been taken OF agreet 10 e taken DY any
person, and giminish the amount of its share capital bYy the amount

of the shares 50 cancelled.

53, sphject te@ any Alrection py the Company in General ¥eeting,
whenever as the resull of any consolidation or division of shares Nembers of
che Company are entitled to any jgsued shares of the Company jp fractions,
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the Directors may deal with such fracticns as they shall determine and in
particular may sell the shares to which Members are so entitled in fractions
to any person (including, subject to the provisions of the Statutes, the
Company) and pay and distribute to and amongst the Members entitled to such
shares in due proportions the net proceeds of the sales thereof. For the
purpose of giving effect to any such sale the Directors may nominate some
person to execute a transfer of the shares sold on behalf of the Members so
entitled to, or in accordance with the directions of, the purchaser thereof
and may cause the name of the transferee(s) to be entered in the Register as
the holder(s) of the shares comprised in any such transfer, and such
transferee(s) shall not be bound to see to the application of the purchase
money nox shall such transferee(s) title to the shares be affected by any
irrepularity or invalidity in the proceedings in reference to the sale,

56. Subject to the provisions of the Statutes, the Company way by
Special Resolution reduce its share capital, any capital redemption reserve
and any share premium account in any wvay.

GENERAL MEETINGS

57. The Company shall in each year hold a General Meeting as its
Armual General Meeting in addition to any other neetings in that year, and
not more than 13 months shall elapse between the date of one Annual General
Meeting of the Company and that of the next. The Ammual General Meeting
shall Bbe held at such time and place as the Directors shall appoint.

58. £1l General Meetings other than Annual General Meetings shall be
catled Extraordinary General Meetings,

39, The Directors may, whenever they think £it, convene an
Extraordinary General Heeting, and Extraordinary General Meetings shall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by the Statutes. If at shy time there are not
within the United Kingdom sufficienk Directors capable of zeting to Fform a
quorum the Directors in the United Kingdom capable of acting may convene an
Extraordinary General Heeting in the same manner as nearly as possible as
that in which meetings may be convened by the Directors,

NOTICE OF GENERAL MEETINGS

60, An Annual General Meeting and a meeting called for the passing of
a Special Resolution shall be called by not less than 21 clear days' notice
in writing, and a meeting of the Cowpany other than an Annuval Gencral
Meeting or a meeting for the passing of a Special Resolution shall be calied
by not less than 14 clear days' notice in writing, The notice shall specify
the place, the day and the time of meeting and, iu the case of any special
business, the general nature of that business. It shall be given, in the
manner hereinafter mentioned or in such other manner, if any, as may be
prescribed by the Company in General Meeting, to such persons as are, under
these Articles, entitled to receive such notices from the Company and shall
comply with the provisions of the Statutes as to informing Members of their
right to appoint proxies. A notice calling an Annual General Meusting shall
specify the meeting as such and a notice convening a neeting to pass an
Extraordinary Resolution or a Special Resolution as the case may be shall
speclfy the intention to propose the resolution as such,
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5. & meeting of the Company shall, notwithstanding that it is called
by shorter notice than that specified in the last preceding Article, be
deemed to have been duly called if it is 5o agreed:-

(a) in the case of a meeting called as the Annual General Meeting, by
all the Members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
Members having a right to attend and vote at the meeting, being a
majority together holding not less than 95 per cent. in nominal
value of the shares giving that right,

62, The accidental omissivn to give notice of a meeting, or to send a
form of proxy with a notice where required hy these Articles, to any person
entitled to receive notice, or the non-receipt of notice of a meeting or
form of proxy by any such person, shall not invalidate thc proceedings at
that meating.

PROCEEDINGS AT GENERAL MEETINGS

63. Al) business shall be deemed speeial that is transacted at an
Extraordinary General Meeting, and alse all that is rransacted at an Annual
General Meeting, with the exception of declaring a dividend, the
consideration of the annual accounts and the reports of the Directors and
Auditors on those accounts, the appointment of Diractors in place of those
retiring, and the appointment of (vhen special notice of tne resolution for
such appointment is not required by the Statutes) and the fixing of the
remuneration of the 4Auditors or the determination of the manner in which
such remuneration is to be Tixed,

64, No business shall be transacted at &ny General Meeting unless a
quorum is present at the time vhen the meeting proceeds to business; save as
herein otherwise provided, two Hembers present in person or by proxy and
entitled to wvote shall be a quorum. The appointment of a Chairman in
accordance with the provisions of these Articles shall not be treated ag
part of the business of the meeting,

65, If witaln five minutes (or such longer time as the Chairman may
decide) from the time appointed for the meeting a quorum is not present, the
meeting, 1if convened by or upon the requisition of Members, shall be
dissolved., 1In any other case it shall staand adjourned to such time (being
not less than l4 days nor more than 28 days later) and place as the Chairman
shall appoint. If at such adjourned meeting a quorum be not present within
five minutes from the time appointed therefor, the Member or Members present
in person or by proxy and entitled to vote shall have power to decide upon
all matters which could properly have been disposed of at the meeting from
which the adjournment took place. The Company shall give not less than
seven clear days' notice of any meeting adjourned for want of a quorum, and
the notice shall state that the Member or Members present as aforesaid shall
form a quorum and shall have the powver aforesaid.

66. The Chairman, if any, of the Board of Directors shall preside as
Chairman at every General HMeeting of the Company, If there be no such
Chairman, or if at any General Meeting he shall not be present within 15
minutes after the time appointed for holding the meeting or is unvilling to
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act as Chairman, the Directors present shall select one of thelr number to
be Chairman; or if no Director be present and willing to take the chair the
Members present and entitled to vote shall choose one of their number to be
Chairman of the meeting,

67. The Chairman may, with the consent of any meeting at vhich a
quorum 1is 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 other than the business left unfinished
at the meeting from which the adjournment took place. VWhen a meeting is
adjourned for 30 days or more, not less than seven clear days' notice in
vriting of the adjourned meeting shall be given specifying the day, the
place and the time of the meeting as in the case of an original meeting, but
it shall not be necessary to specify in such notice the nsature of the
business to be transacted at the adjournad meeting. Save as aforesaid it
shall not be necessary to give any notice of an adjournment,

68, If an amendment shall be proposed to any resclution under
consideration but shall in good faith be ruled out of order by the Chairman
of the meeting the proceedings on the substantive resolution shall not be
Invalidated by any error in such ruling, In the case of a resolution duly
proposed as a Special or Extraordinary Resclution no amendment thereto
(other than an amendment to corract a patent error) may in any event be
considered or voted upeon,

69. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:-

{(a) by the Chairman; or

(b) by at least two Members present in person or by proxy and entitled
to vote: or

(e) by any Member or Members present in person or by proxy and
representing not less than one-tenth of the total voting rights of
all the Members having the right to vote at the meeting; ou

(d) by a Member or Members present in person or by proxy holding
shares in 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 shares
conferring that right,

Unless a poll be so demanded a declaration by the Chairman that a resolution
has on a show of hands been carried or carried unanimously, or by a
particular majtority, or lost and an entry to that effeet in the book
containing the minutes of the proceedings 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,

Except as provided in Article 71, if a poll is duly demanded it shall be
taken in such manner (including the use of ballot or voting papers or
tickets) as the Chairman of the meeting directs and he may appoint
serutineers and fix a time and place for declaring the result of the poll,
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The result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded,

70, In the case of an equality of votes, whether on a shov of bands or
on a poll, the Chairman of the meeting at which the show of hands takes
place or at vhich the pell is demanded, shall be entitled to a second or
casting vote,

7L, A poll demanded on the elecrion of a Chairman or on the question
of an adjournment shall be taken forthwith, a poll demanded on any other
question shall be taken either immediately or at such subsequent time (not
being more than 30 days after the date of the meeting or adjourned meeting
at vhich the poll iy demanded) and place as the Chairman may direct. No
notice need be given of a poll not taken imnediately. Any business other
than that upon which a poll has been demanded may be proceeded with rending
the taking of the poll. The demand for a poll may be withdrawn with the
consent of the Chairman at any time before the close of the meeting or the
taking of the poll, vhichever is the earlier, and in that event shall not
invalidate the result of a show of hands declared before the demand was made.

VOTES OF MEMBERS

72. Subject to any rights or restrictions for the time being attached
to any class or classes of shares and to any other provisions of these
Articles, on a show of hands every Member present in person shall have one
vote, and on a poll every Member Present in person or by proxy shall have
one vote for each share of vhich he ig the holder,

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

74, A Member in respect of whom an order has been made by any court
having jurisdiction (in the United Kingdom or elsevhere) in matters
concerning mental disorder may vote, whether on a show of hands or on a
poll, by hi¢ receiver curator bonis or other person authorised in that
behalf appoiited by that court, and such receiver curator bonis or other
berson may, on a poll, vote by Proxy, provided that evidence to the
satisfaction of the Directors of the authority of the person elaiming to
exercise the right to vote has been delivered at the 0ffice (or at such
other place as may be specified in accordance with these Articles for the
delivery of instruments appointing a proxy) not later than the last time at
vhich an instrument of proxy should have been delivered in order to be valid
for use at that meeting or on the holding of that poll.

75. (A) No Hember shall, unless the Directors otherwise determine, be
entitled, in respect of any share in the capital of the Company held by him,
to be present or to vore on any question, either in person or by proxy, at
any General Meeting, or separate General Heeting of the holders of any class
of shares of the Company, or to be reckoned in a quorum, if any call or
other sum presently payable by him to the Company in respect of such share
remains unpaid.
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(B) If any Member, or any other person appearing to the Direciors to
be interested in any shares in the capital of the Company held by such
Member, has been duly served with a notice under Section 212 of the
Companies Act 1985 and is in default for the period of 14 days from the date
of service of the notice under the said Section 212 in supplying to the
Company the information thereby required, then the Company may “at the
absolute discretion of the Directors) at any time thereafter by notice (a
"restriction notice") to such Member direct that, in respect of the shares
in relation to which the defauvlt occurred and any other shares held at the
date of the restriction notice by the Member, or such of them as the
Directors may determine from time to time, (the "restricted shares™ which
expression shall include any further shares which are issued in rLespeet of
any restricted shares), the Member shall not, nor shall any transferee to
vhich any of such shares are transferred other than pursuant to a permitted
transfer oy purcvant to paragraph (C)(iii) below, be entitled (o be present
or to veie on any quastion, either in person or by proxy, at any General
Meeting «r the Company or separate General HMeeting of the holders of any
class of :hares of the Company, or to be reckoned in a quorum,

(C) Where the restricted shares represent at least 0,25 per cent. (in
nominal value) of the issued shares of the same class as the restricted
shares, then the restriction notice may alsc direct that:-

(i) any dividend or any part thereof or other moneys which would
otherwise be payable on or in respect of tha restricted shares
shall be withheld by the Company; shall not bear Iinterest against
the Company: and shall be payable {(when the restriction notice
ceases to have effect) to the person who would but for the
restriction notice have been entitled to them; and/or

(ii) where an offer of the right to elect to receive shares of the
Company instead of cash in respect of any dividend or part therwof
is or has been made by the Company, any election made thereunder
by such Member in respect of such restricted shares shall not be
effective; and/or

(iii) no transfer of any of the shares held by such Member shall be
recognised or registered by the Directors unless the transfer is a
permitted transfer or:-

(a) the Member is not himself in default as regards supplying the
information required; and

{b) the transfer is of part only of the Membexr's holding and,
wvhen presented for registration, is accompanied by a
certificate by the HMember in a form satisfactory to the
Directors to the effect that after dve and careful enquiry
the Member is satisfied that none of the shares the subject
of the transfer are restricted shares,

Upon the giving of a restriction notice its terms shall apply accordingly,

(D) The Company shall send a copy of the restriction notice to each
other person appearing to be interested in the shares the subject of such
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notice, but the failure or omission by the Company to do so shall not
invalidate such notice.

{E) 4Any vrestricticn notice shall have effeect in accordance with its
terms for so long as the default in respect of vhich the restriction notiece
»a% Issvued continues aud for 7 days thereafter but shall cease te have
effest in relation to any shares which are transferred by such Hember by
means of a permitted transfer or in accordance with paragraph (C}{iii) above
on receipt by the Company of notice that a transfer as aforesaid has been
made. The Company may (at the absolute discretion of the Directors) at any
time give notice to the Member cancelling, or suspending for a stated period
the operation of, a restriction notice in whole or in part.

(FY} For the purposes of this Article:-

(i a person shall be treated as appearing to be interested in any
shares if the Member heolding such shares has given to the Company
a notification whether folloving service of a notice under the
said Section 212 or otherwise which either (a) names such person
as being so interested or (b) (after taking into account the said
notification and any other relevant informaticn in the possession
of the Company) the Company knows o1 has reasonable cause to
believe that the person in question is or may be interested in the
shares; and

{i1) a transfer of shares is a permitted transfer if but only if the
transfer results from a sale made to a bona fide third party which
will be deemed to include a sale made on or through The
International Stock Exchange of the United Kingdom and the
Republic of Ireland Limited or any stock exchange outside the
United Kingdom on which the Company's shares of the same class as
the restricted shares are normally dealt in or a sale made by way
of acceptance pursuant to a takeover offer {(as that term is
defined in Section 428 of the Companies Act 1985, as amendad by
the Financial Services Act 1986).

{G) The provisions of this Article are in addition and without
prejudice to the provisions of the Statutes.

76. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote objected to is
given or tendered, and every vote not disallowed at such meeting shall be
valid for all purposes. Any such objection made in due time shall be
referred to the Chairman of the meeting, whose decision shall be final and
conclusive,

77. On a poll votes may be given perscnally or by proxy and a MWember
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 vay.

78. The instrument appointing a proxy shall be in writing iu any usual
or common form, or any other form which the Directors may approve, under the
hand of the appointor or of his attorney duly authorised in writing, or if
the appointor is a corporation, either under seal, or uwider cthe hand of an



officer or attorney duly authorised. The signature on such instrument need
not be witnessed,

19, A proxy need not be a Member of the Company., A Member may appoint
more than one proxy to attend on the same occasion., Deposit of an
instrument of proxy shall not preclude a Member from attending and voting in
person at the meeting or any adjournment thereof,

8O, An instrument appointing a proxy and (failing previous
registration with the Company) the pover of attorney or other authority, if
any, under which it is executed, or a notarially certified copy or a copy
certified in accordance with the Powers of Attorney Act 1971 of that power
or authority, or a copy certified in some other manner approved by the
Directors, shall be deposited at the 0ffice or at such other place or one of
such places (if any) within the United Kingdom as is or are specified for
that purpese in or by way of note to the notice convening the meeting or any
document accompanying such notice, not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vote, or, in the case of a poll taken othervise
than ar or on the same day as the meeting or adjourned meeting, not less
than 24 hours before the time appointed for the taking of the poll at vhich
it is to be used, and in default the instrument of proxy shall not be
treated as valid,

a1, An instrument appointing a proxy shall, unless the contrary is
stated thereon, be valid as well for any adjournment of the meeting to which
it relates, No instrument of proxy shall be wvalid after the expiration of
12 months from the date of its execution except at an adjourned meeting or
on a poll demanded at a meeting or adjourned meeting in cases where the
meeting was originally held within 12 months from that date.

82, The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

83, A vote given or poll demanded in accordance with the terms of an
instrument of proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previocus death or insanity of
the principal or revocation of the proxy or determination of the authority
of the person wvoting or demanding a poll, provided that no iuntimation in
writing of such death, insanity, revocation or determination shall have been
received by the Company at the Office or such other place (if any) as is
specified for depositing the instrument of proxy before the commencement of
the meeting or adjourned meeting or the holding of a poll subsequently
thereto at which such vote is given,

84, Subject to the provisions of the Statutes, a resolution in writing
signed by all the lHembers for the time being entitled to receive notice of
and to attend and vote at General Meetings (or being corporations by their
duly authorised representatives) shall be as valid and effective as if the
same had been passed at a General Meeting of the Company duly convened and
held, and may consist of tiwo or more documents in like form each signed by
one or more of the Members.

85, 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
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fit to aect as its reépresentative at any meeting of the Company or of any
class of Members of the Company, and the person so authorised shall be
entitled to exercise the same povers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
Member of the Company and such corporation shall for the purposes of these
Articles be deemed to be present in person at any such meeting if a person
s0 authorised is present thereat,

DIRECTORS

86. Unless and until the Company in General Meeting shall othervise
detexmine, the number of Directors shall be not more than 12 nor less than 2.

87, A Director shall not be required to hold any shares in the capital
of the Company. A Director who is not a Member shall nevertheless be
entitled to reteive notice of and attend and speak at all General Meetings
of the Company and all separate General Meetings of the lholders of any class
of shares in the capital of the Company.

88, The provisions of Section 293 of the Companies Act 1985 {which
regulate the appointment ang continuation in office of Direcrors who have
attained the age of 70) shall apply to the Company.

89. A Director of the Cotipany may be or continue as or become a
director or other officer servant or member of, or otherwise interested in,
any body corporate promoted by the Company or in which the Combany may be
interested as shareholder or othervise, and no such Director shall be
accountable to the Company for any remuneration or other benefits received
or receivable by him as a director or other officer servant or member of, or
from his interest in, such other boedy corporate.

90. (1) The Directors shall be paid out of the funds of the Company by way
of fees for their services as Directors such sums (if any) as the Directors
may from time to time determine (not exXceeding in the aggregate an annual
suim (excluding amounts payable under any other provision of these Articles)
of £200,000 or such larger amount as the Company may by Ordinary Resolution
determine) and such remuneration shall be divided between the Directors as
they shall agree or, fajling agreement, equally. Such remuneration shall be
deemed to accrue from day to day,

(2) The Directors may also be paid all reasonable travelling, hotel
and other expenses properly incurred by them in attending and returning from
meetings of the Directors or any committee of the Directors or General
Meetings or otherwise in connection with the business of the Company,

91, Any Director who is appointed to any executive office or vwho
sérves on any committee or who devotes special attention to the business of
the Company, or who otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a Director, may be
paid such extra remuneration by wvay of salary, pbercentage of profits or
otherwise as the Directors nay determine.

92. The Company shall in accordance with the provisions of the

Statutes duly keep a register showing. as respects each Director, interests
of his in shares in, or debentures of, the Company or associated companies,
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ALTERNATE DIRECTORS

93. (A) Each Director shall have the power at any time to appoint as an
alternare Director either (i) another Director or (1i1) any other person
approved for that purpose by a resolution of the Directors, ane, at any
time, to terminate such appointment. Every appointment and removal of an
alternate Director shall be in writing signed by the appointor and (subject
to any approval required) shall (unless the Directors agree otherwise) only
take effect upon receipt of such written appointment or removal at the
0ffice or at a meeting of the Directors. An alternate Director shall. not be
required to hold any shares in the capital of the Company and shall nor be
counted in reckoning the maximum and minimum numbers of Directors allowed or
required by Article B6.

(B) An alternate Director so appointed shall not be entitled as such
to receive any remuneration from the Company except only such part (if any)
of the remuneration otherwise payable to his appointor as such appointor may
by notice in writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles with respect 0
Directors. &n alternate Director shall during his appointment be an officer
of the Company and shall alone be responsible to the Company for his own
acts and defaults and shall not be de~med to be an agent of his appointor.

(C) An alternate Director shall be entitled {subject to his giving to
the Company an address vithin the United Kingdom at which notices may be
sexrved upon him) to receive notices of all meetings of the Directors and of
any committee of the Directors of which his appointor is a member, and shall
be entitled to attend and vote as a Director at any such meeting at which
his appointor is not personally present and generally in the absence of his
appointor to perform and exercise all functions, rights, powers and duties
as Director of his appointor.

(D) The appointment of an alternate Director shall auvtomatically
determine on the happening of any event which, if he vere a Directoy, would
cause him to vacate such office or if his appointor shall cease £for any
reason to be a Director othervise than by retiring and being re-appointed at
the same meeting.

(E) A Director or any other person may act as alternate Director to
represent more than one Director and an alternate Director shall be entitled
at meetings of the Directors or any committee of the Directors to one vote
for every Director whom he represents in addition to his own vote (if any)
as a Director, but he shall count as only one for the purpose of determining
vhether a quorum is present,

BORROWING POWERS

94, (A) Subject as hereinafter provided the Directors may exercise all the
powers of the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, or any part thereof, and,
subject to the provisions of the Statutes to issue debentures, debenture
stock, and other securities wvhether outright or as security for any debt,
1iability or obligation of the Company Or of any third party.

(B) The Directors shall restrict the borrowings of the Company and
exercise all voting and othexr rights or powers of control exercisable by the
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Company in relation to its subsidiary undertakings (if any) so as to secure
(so far, as regards subsidlary undertakings, as by such exercise they can
secure) that the aggregate amount for the time being remaining outstanding
of all moneys borroved by the Group (which expression im this Article means
the Company and its subsidiary undertakings for the time being) and for the
time being owing to persons outside the Group shall not at any time, without
the previocus sanction of an Ordinary Resolution of the Company in General
Meeting exceed a sum equal to one and one half times the aggregate of:-

(i) the amount paid up on the issued share capital of the Company; and

(i) the tewal of the capital and revenue vreserves of the Group
(including any share premium account, capital redemption reserve
and credit balance on the profit and loss account) in each case,
whether or not such smounts are available for distribution;

all as shown in the latest audited consolidated balance sheet of the Group
but after:-

{(a) making such adjustments as may be appropriate in respect of any
variation in such amount paid up on the isgued share capital or
share premium account or capital redemption reserve or merger
reserve since the date of such latest audited consolidated balance
sheet and so that for this purpose if any issue or proposed issue
of shares for cash or otherwise has been underwritten or otherwise
agreed to be subscribed (for cash or otherwise) then, at any time
when the wunderwriting of such shares or other agreement as
aforesaid shall be unconditional, such shares shall be deemed to
have been issued and the amount {including any premium) payable
(or which would be rcredited as payable) in respect therecf (not
being moneys payable later than six months after the date of
allotment) shall be desmed to have been paid up to the extent that
the underwriters or other persons are liable therefor;

(b) deducting (to the extent included):-

(1) any amounts distributed or proposed to be distributed (but
not provided in such latest audited consolidated balance
sheet) other than distributions attributable to the Company
or any subsidiary undertaking;

(i) any amounts attributable to goodwill or other intangible
assets;

(¢) excluding:-
(i) any sums set aside for taxation;

{ii) any amounts attributable to outside shareholders in
subsidiary undertakings of the Company;

(d) deducting any deblt balance on the profit and loss account; and

(e) making such adjustments (if any) as the Auditors may consider
appropriate,
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(C) For the purpose of the foregoing limit "moneys borroved" shall be
deemed to include the following except in so far as otherwise taken inte
account (together in each case with any fixed or minimum pramium payable on
final redemption or repayment):-

(i) the principal amount for the time being owing (other than to @
member of the Group) in respect of any loan <apital, whether
secured or unsecured, issued by a member of the Group in whole or
in part for cash or otherwise;

(ii) the principal amount raised by any member of tha Group by
acceptances or under any acceptance credit opened on its behalf by
any banlt or accepting house other than acceptances relating to the
purchase of pgoods in the ordinary course of trading and
outstanding for not more than 90 days;

(ii%) the nominal amount of any issued share capital, and the principal
amount of any moneys Dborrowed or other indebtedness, the
redemption or repayment of which is guaranteed ovr secured or is
the subject of an indemnity given by any member of the Group and
the beneficial interest in the redemption or repayment of which is
not owned within the Group:; and

(iv) the nominal amount of any issued share capital (not being equity
share capital which as regards capital has rights no more
favourable than those attached to its ordinary share capital) of
any subsidiary undertaking of the Company owned otherwise than by
other members of the Group,

but "moneys borrowed" shall not include and shall be deemed not to include:-

(i) amounts borrowed for the purpose of repaying the whole or any part
(with or without premium) of any moneys borroved by any member of
the Group then cutstanding and 30 to be applied within cix months
of being so borrowed, pending their application for such purposz
within such peried; and

(ii) the proportion of the excezs outside borrowing of a partly owned
subsidiary undertaking which corresponds to the propertion of its
equity share capital which d1is not directly or indirectly
attributable to the Company and so that, for this purpose, the
expression "excess outside borrowing" shall mean so¢ much of the
moneys borrowed by such partly owned subsidiary undertaking
othervise than from members of the Group as exceeds the moneys
borrowed (if any) from and owing to it by other members of the
Group,

Vhen the aggregate amount of moneys berrowed required to be taken
into account for the purposes of this Artiele on any particular day is being
ascertained, any of such monies denominated or repayable {or repayable at
the option of any person other than the Company or any subsidiary
undertaking) in a currency other than sterling shall be translated, for the
purpose of calculating the sterling equivalent, at the rate(s) of exchange
prevailing on that day in London, or on the last business day six months
before such day if thereby such apgregate amount would be less (and so that
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for this purpose the rate of exchange prevailing shall be taken as the spot
rate in London quored at or about 11.00 a.m, on the day in question by a
London c¢learing bank, approved by the Directors, as being the rate for the
putchase by the Company of the currency and amcunt in question for sterling).

{D) A certificate or report by the Auditors as to the amount of the
limit in paragraph (B) of this Article or the aggregate amount of moneys
borrowed falling to be taken into account under paragraph {C) of this
Article or to the effect that the limit imposed by this Article has not been
or will not be exceeded at any particular time or times oxr during any period
shall be conclusive evidence of such amount or fact for the purposes of this
Article,

No lender or other person dealing with the Company or any of iis
subsidiary undertukings shall be concerned to see or inquire whether the
said limit is observed, and no debt incurred or security given in excess of
such limit shall be invalid or ineffectual, except in the case of express
notice te the lender or the recipient of the security at the time when the
debt was incurred or security given that the said limit has been or would
thereby be exceeded.

(E) In this Article ‘'subsidiary undertaking" imeans a subsidiary
undertaking of the Company which is required by the Statutes to be included
in consolidated group accounts,

POWERS AND DUTIES OF DIRECTORS

95, The business of the Company shall be managed by the Directors, who
may exercise all the powers of the Company subject, nevertheless, to the
provisions of these Articles and of the Statutes, and to such directions as
may be given by the Company in General Meeting by special resolution:
Provided that no alteration of the memorandum c¢Z association or these
Artizles and no such direction shall invalidate any prior ast of the
Directors which would have been valid if such alteration had not been made
or such direction had not been given, The general powers conferred upon the
Directors by this Article shall not be deemed to be abridged or restricted
by any specific power conferred upon the Directors by any other Article,

96, (A) The Directors may exercise all the povers of the Company to give
or award pensions, annuities, gratuities or other retirement,
superannuation, death or disability allovanres or benefits (whether or not
similar to the foregoing) to {or to any persor in respect of) any persous
who are or have at any time been Directors of or employed by or in the
service of the Company or of any body corporate vhich iz or was a subsidiary
undertaking or a parent undertaking of the Company or another subsidiary
undertaking of a parent undertaking of the Company or otherwvise associated
with the Company or any such bedy corporate, or & predecessor in business of
the Company or any such body corporate, and to the wives, widows, chilldren
and other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contribute to all kinds of schemes,
trusts and funds (vhether contributory or non-contributory) for the benefit
of such persons as are hereinbefore referred to or any of them or any class
of them, and so that any Director or former Director shall be entitled to
receive and retain for his own benefit ary such pension, annuity, gratuity,




allowance or other benefit (wvhether under any such trust, fund or scheme or
othervise),

(B) VWithout prejudice to any other provicions of these Articles, the
Directors may exercise all the powers of the Company to purchase and
maintain insurance for or for the benefit of any persons who are or wvere at
any time Directors, officers, employees or auditors oi the Company, or of
any other body (whether or not incerporated) which is or wvas its pavent
undectaking or subsidiary undertaking or another subsidiary undertaking of
any such parent undertaking (tegether "Group Companies") or othervise
associated with the Company or any Group Company or in which the Company or
any such Group Company has or bhad any interest, whether direct or indirect,
or of any predecessor in business of any of the foregoing, or whu are or
vere at any rtime trustees of (or directors of trustees of) any pensicn,
superannuation or similar fund, trust or scheme or any employees share
scheme or other scheme or arrangement in which any employees of the Company
or of any such other body are interested, including (without prejudice to
the generality of the foregolng) insurance against any costs, charges,
expenses, losses or liabilities suffered or incurred by such persons in
respect of any act or omissfon in the actual or purported execution and/ox
discharge of their duties ond/or the exercine or purported exercise of their
povers and discretivns and/or otherwise in relation to or in connection with
their duties, powers or offices in relation to the Company or any such other
body, fund, trust, scheme or arrangement.

97. The Directors may make such arrangements as they think fit for the
management and transaction of the Company's affairs in the United Kingdom
and elsewhere and may from time to time and at any time establish any local
boards or agencies for managing any of the affairs of the Company in any
specified locality, and may appoint any persons to be members of such local
board, or any managers or agents, and may fix their remunerztion. And the
Directors from time to time, and at any time, may delegaté Lo any person so
appointed any of the powers, authorities, and discretions for the time being
vested in the Directors (other than the powers of bhorrowing and of making
calls), with power to sub-delegate, and may authorise the members for the
time being of any such local board, or any of them, to £ill up any vacancies
therein, and to act notwithstanding vacancies; and any such appointment or
delegation may be made on sich terms and subject to such conditions as the
Directors may think fitr, and the Directors may at any time remove any person
so appeinted, and may annul or vary any such delegation.

98, The Directors may from time to time and at any time by power of
attorney appoint any body corporate, firm or perscn or body of persons,
whether nominated directly or dndirsetly by the Directors, to be the
attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretions {(not exceeding those vested in or exercisable hy
the Directors under these Articles) and for such period and subject ro such
conditions as they may think f£it, and any such powers Of attorney may
contain such provisiens for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit and may also
authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him,

949, The Company may exercise the powers conferred by the Statutes with
regard to having an official seal for use abroad and the powers conferxed by
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Section 40 of the Companies Act 1985 with regard to having an official seal
for sealing and evidencing securities, and such povers shall be vested in
the Directors,

100. The Company may exercise the powers conferred upon the Company by
the Statutes with regard to the keeping of an overseas branch register, and
the Directors may (subject to the provisions of the Statutes) make and vary
such regulations as they may think Fit respecting the keeping of any such
register,

101, (A) Subject to the provisions of the Statutes, a Director may hold any
other office or place of profit under the Company, except that of Auditor,
in conjunction with the office of Director and may act by himself or through
his firm in a professional capacity for the Company, and in any such case on
such terms as to remuneration and otherwise as the Directors may arrange.
Any such remuneration shall be in addition to any remuneration provided for
by any other Article. No Director or intending Director shall be
disqualified by hLir office from entering intoe any conrract, arrangement,
transaction or proposal with the Company either vith regard to his tenure of
any such other office or place of profit or any such acting in a
professional capacity or as a vendor, purchaser or othervise. Subject to
the provisions of the Statutes and save as therein provided no such
contract, arrangement, transaction or proposal entered into by or on behalf
of the Company in which any Director or person connezted with him is in any
way interested, whether directly or indirectly, shall be liable to be
avoided, nor shall any Director who enters into any such ceontract,
arrangement, transaction or proposal or who is so interested be liable to
account to the Company for any profit or other benefit realised by any such
contract, arrangement, transaction or proposal by reason of such Director
holding that office or of the fiduciary relationship thereby established,
but he shall declare the nature of his interest in accordance with the
Statutes,

(B) Save as herein provided, a Director shall not vote in respect of
any contract, arrangement, transaction or any other proposal whatsoever in
vhich he has an interest which (together with any interest of any person
connected with him within the meaning of Section 346 of the Companies Act
1985) is a material interest otherwise than by virtue of his interests in
shares or debeutures or other securities of or otheryise in or through the
Company. A Direator shall not be counted in the querum at a meeting in
relation to any resolution on which he is debarred From voting.

(CY 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 auy of the £following matters,
namely; -

(i) the giving of any guarantee, security or indemnity to him in
respect of money lent or obligations incurred by him oxr by any
other person at the request of or for the benefit of the Company
or any of its subsidiary undertakings;

(ii) the giving of any guarantee, security or indemnity to a third
party in respect of a dedt or obligation of the Company or any of
its subsidiary undertakings for which he himself has assumed
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i responsibility in whole or in part under a guarantee or indemnity
or by the giving of security:

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

{(iv) any contract, arrangement, transaction or other proposal
concerning any other body corporate in which he is interested,
directly or indirectly and whether as an officer or shareheolder or
otherwise howsoever, provided that he does not hold an interest
(within the meaning of Part VI of the Companies Act 1983) in one
per cent, or more of any class of the equity share capital of such
hbody corporate {or of a third body corporate through which his
interest is derived) or of the voting rights available to members
of the relevant body corporate {(any such interest being deemed for
the purposes of this Article to be a material interest in all
cireumstances);

(v) any contract, arrangement, transaction or other proposal
concerning the adoption, meodification or operation of a pension,
superannuation or similar fund, trust or scheme or retirement,
death or disability benefit scheme which has been approved by the
Inland Revenue or which is conditional upon such approval or under
wvhich he may benefit and which does not accord to any Director as
such any privilege or advantage not generally accorded to the
employees to whom such scheme, trust or fund relates;

(vi) any contract, arrangement, transaction or other  proposal
concerning the adoption, modification or operation of any scheme
for enabling employees including full-time Executive Directors of
the Company and/or any subsidiary undertaking to acquire shaves of
the Company or any arrangement for the benefit of employees of the
Company or any of its subsidiary undertakings which has been
approved by the Inland Revenue or vhich is conditional wupon such
approval which does not accord to awny Director as such any
privilege or advantage not generally accorded to the employees to
vhom the scheme or arrangement relates; and

(vii) any proposal concerning any insurance which the Company is to
purchase and/or maintain for or for the benefit of any Directors
or for or for the benefit of persons who include Directors.

(D) A Director shall not vote or be counted in the quorum on any
resolution concerning his own appointment as the holder of any office or
place of profit with the Compuny or any company in which the Company is
interestad including fixing or varying the terms of his appointment or the
termination thereof.

(E) WVhere proposals are under consideration comcerning the appointment
(including fixing or varying the terms of appointment) of twe or more
Directors to offices ¢r employments with the Company or any body corporate
in which the Company is interested, such proposals may be divided and
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considered in relation to each Director separately and in such cases each of
the Directors concerned (if not debarred from voting under paragraph (C)(iv)
©f this Article) shall be entitled to vote (and be counted in the quoruwm) In
respect of each resolution except that concerning his own appointment.

(F) 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 te¢ vote
and such question is not resolved by his voluntarily agreeing to abstain
£rem voting, such question shall be referred to the Chairman of the meeting
and his ruling in relation to any Director other than himself shall be final
and conclusive except in a case where the nature or extent of the interests
of the Director concerned have not been fairly disclosed,

(G} Subject to the provisions of the Statutes the Company may by
Ordinary Resolution suspend or relax the provisions of this Article to any
extent or ratify any contract, arrangement or transaction not duly
authorised by reason of a contravention of this Articla.

102. The Directors may exercise or procure the exercise of the voting
rights conferred by the shares in any other body corporate held or owned by
the Company or any power of appointment in relation to any other body
corporate, and may exercise any wvoting rights or pover of appointment to
which they are entitled as directors of such other body corporate, in owch
manner as they shall in their absolute discretion think £it, including the
exercise thereof in favour of appointing themselves or any of them as
directors, officers or servants of such other body corporate, and fixing
their remuneration as such, and may vote as Directors of the Company in
connection with any of the matters aforesaid,

103. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, endorsed, or otlervisa executed, as the
cage may be, in such manner as the Directors shall from time to time
determine,

10%. The Directors shall cause minutes to be made in books provided for
the purpose:-

(a) of all appeintments of officers made by the Directors;

{b) of the names of the Directors present at each meeting of the
Directors and of any committee of the Directors;

(e) of all resolutions and proceedings at all mectings of the Company,
and of the Directors, and of committees of Dirvectors,

It shall not be necessary for Directors present at #uy meeting of Directors
or committee of Directors to sign their names in the Minute Book or other
book kept for recording attendance., Any such minute as aforesaid, if
purporting to be signed by the Chairman of the wmeeting at which the
proceedings were held, or by the Chairman of the next succeeding meeting,
shall be receivable as prima facie evidence of the matters stated in soch
minutes without any further proof,
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DISQUALIFICATION OF DIRECTORS

10 The office of =z Director shall be vacated in any of the folloving
&. lts, namely:-

(a) if he ceases to be a Director by virtue of Section 293 of the
Companies Act 1985;

(b) if a bankruptey order is made against wim or he makes any
arrangement or <omposition with his creditors generally;

{e¢) if he becomes prohibited by law from acting as a Director;

(d) if, in England or elsewhere, an ordexr is made by any court
claiming Jjurisdietion in that behalf on the ground (hovever
formulated) of mental disorder for his detention or £for the
appointment of a guardian cor recelver or other person to exercise
powers with respect to his property or affairs:

(e) if he resigns his office by notice in writing under his hand to
the Company or offers in writing under his hand to resign and the
Directors resolve to accept such offer;

(£) if, not having leave of absence from the Directors, he and his
alternate (if any) fail to attend the meetings of the Dircetors
for six syccessive months, unless prevented by illness,
unavoidable accident or other cause vwhich may seem to the
Directors to be sufficient, and the Directors resolve that his
office be vacated;

(g) 4if by notice in writing delivered to the Office or tendered at a
meeting of the DPirectors, his resignation is requested by all of
the other Directors (but so that this shall be without prejudice
Lo any claim such Director may have for damages for breach of any
contract of service between him and the Company).

APPOINTHENT REMOVAL AND ROTATION OF DIRECTORS

106, At each Annual General Meeting of the Company one-third of the
Directors who are subject to retirement by rotation, or, if their number is
not three or a multiple of three, then the number nearest to [but not
exceeding] one-third, shall retire from office. A Director retiring at a
meeting shall, if he is not reappointed at such meeting, retain office until
the meeting appoints someone in his place, or if it does not do so, until
the dissoluticn of such meeting,

107. The Directors to retire by rotation in each year shall be those
who have Dbeen longest in office since their last appointment or
reappolntment, but as between persons who became or were last reappointed
Directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director shall be
eligible for reappointment. The Directors to retire on each occasion (both
as to number and identity) shall be determined by the composition of the
Directors at the start of business on the date of the notice convening the
Annual General Meeting and no Director shall be required to retire or be
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relieved from retiring by reason of any change in the number or identity of
the Directors after that time on the date of the notice but before the clese
of the meeting.

108. If at any General Meeting at which a Director retires by rotation,
the place of any Director retiring by rotation be not filled up, then,
subject to any resolution reducing the number of Directors in office, such
ratiring Director shall, if willing, be deemed to have been reappolstnd,
unless at the meeting it is resolved not to £ill the vacancy or unless a
resolution for his reappointment shall have been put to the meeting and lost.

109, A single resolution for the appuintment of two oOr more persons as
Directors shall not be put at any General Meeting, unless a resolution that
it shall be so put has first been agreed to by the meeting without any vote
being given against it.

110, No person other than a Director retiring at the meeting shall,
unless recommended by the Directors, be eligible for appointment to the
office of Director at any General Meeting unless not less than seven nor
more than 21 duys before the date appointed for the meeting there shall have
baen left at the Office notice in writing, signed by a Member duly gualified
to attend and vote at such meeting, of his intention to propose such person
for appointment, and also notice in writing signed by that person of his
wvillingness to be appointed,

111, The Company may from time tc time by Ordinary Resolution increase
or reduce the number ¢t Directors then in office, and may also determine in
vhat rotation the increased or reduced humber is to go out of office.

112, The Directors shall have power at any time, and from time to time,
to appoint any person to be a Director of the Company, either to fill a
casual vacancy or as an addition to the existing Directors, but so that the
total number of Directors shall not at any time exceed the maximum number,
if any, fixed by or pursuant to these Articles, Any Director so appointed
shall hold office only until the next following Annual General Meeting, and
shall then be eligible for reappointment but shall not be taken into aceount
in determining the Directors vho are to retire by rotation at such meeting,
If not reappointed at such meeting, he shall vacate office at the conelusion
thereof.

113, The Company may by Ordilnary Resolution, of which special notice
has been given in accordance with the provisions of the Statutes, remove any
Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement betwveen the Company and such
Director. Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract of service between
him and the Company,

114, The Company may by Ordinary Resolution appoint another person in
place of a Director removed from office under the immediately preceding
Article, and without prejudice to the povers of the Directors under Article
112 the Company in General Meeting may appoint any person to be a Director
either to fill a casual vacancy or as an additional Director, A persen
appointed in place of a Director so removed shall be treated (for the
purpose of determining the time at which he or any other Director is to
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retire by rotation) as if he had become a Direater on the day on vhich the
Director in whose place he is appointed was last appointed or reappointed a
Director.

PROCEEDINGS OF DIRECTORS

115, The Directors may meet for the despatch of business, adjourm and
otherwise regulate theirs meetings as they think f£it. Without prejudice to
the foregoing, all or any of the Directors or of the members of any
committee of the Directors may participate in a meeting of the Directors or
of that committee by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear each
other. A person so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote and be counted in the quorum
accordingly. Such a meeting shall be deemed to take place where the largest
group of those participating is assembled, or, if there is no such group,
vhere the Chairman ot the meeting i1is then present, The word "meeting" in
these Articles shall o construed accordingly,

The Directors may determine the quorum necessary for ‘the
transaction of business, Until otherwise determined two Directors shall
constitute a quorum, Questions arising at any meeting shall be decided by a
majority of wvotes. In tase of an equality of votes, the Chairman shall have
a second or casting 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 meeting of
Directors to a Director who is not within the United Kingdom., Any Director
may waive notice of any meeting and any such waiver may be retrospective,

116. Notice of a meeting of the Directors shall be deemed to be duly
given to a Director if it is given to him personally or by word of mouth or
sent in writing to him at his last knewn address or any other address given
by him to the Company for this purpose. A Director absent or intending to
be absent from the United Kingdom may request the Dirasctors that notices of
meetings of the Directors shall during his absence be sent in writing to him
at his last known address or any other address given by him to the Company
for this purpose, whether or not out of the United Kingdom,

117, The continuing Directors or sole continuing Director may act
notwithstanding any vacancy in their body, but, if and so long as their
number is reduced below the number fixed by or pursuant to these Articles as
the necessary quorum of Directors, the continuing Directors or Director may
act for the purpose of increasing the number of Directors to that number, or
of summoning a General Meeting of the Cumpany, but for no other purpose.

118. The Directors may elect one of their number as a Chairman of their
meetings, and one of their number to be the Deputy Chairman and may at any
time remove either of them from such office; but if no such Chairman or
Deputy Chairman be elected, or if at any meeting neither the Chairman nor
the Deputy Chairman is present within five minutes after the time appointed
for holding the meeting and willing to act, the Directors present shall
choose one of thelr number to be Chairman of such meeting,

119, The Directors may delegate any of their powers or discretions
(including without prejudice to the generality of the foregoing all powers
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and discretions whose exercise involves or may involve any payment to or the
conferring of any other benefit on all or auy of the Dirascors) to
committees consisting of one or more members of their body and (if thought
fit) one or more other persons co-opted as hereinafter provided. Insofar as
any such powver or discretion is delegated to a committee any reference in
these Articles to the exercise by the Directers of such power or discretion
shall be read and construed as if it were a reference to the zxercise of
such power or discretion by such commitree. aAny conmittee so formed shall
in the exercise of the powers and discretions so delegated conform to any
regulations that may from time to time be imposed by the Directors in
default of which the meetings and proceedings of a committee consisting of
more than one member shall be governed mutatis mutandis by the provisions of
these Articles regulating the proceedings and meetings of the Directors.
Any such regulations may provide for or authorise the co-optien to the
committee of persons other than Directors and for such co-opted members Lo
have voting rights as members of the committee but s6 that (a) the number of
co-opted members shall be less than one-half of the total number of members
of the committee and (b) no resolution of the committee shall be effective
unless a majority of the memb9ers of the committee present throughout the
meeting of the committee are Directors,

120, All acts done by any meeting of the Directors or of a committee of
the Directors or by any person acting as a Director or as a member of a
committee shall, notwithstanding that it be afterwards discovered that there
vas some defect in the appointment or continuance in office of any of the
persons acting as aforesald, or that any of such persons were disqualified
from helding office or not entitled to vote, or had in any way vacated
office, be as valid as 1if every such person had been duly appointed or had
duly continued in office and was qualified and had continued to be a
Director or member of the committee and was entitled to vote,

121, A resolution in writing, signed by all the Directors for the time
bzing entitled to receive notice of a meeting of the Directors or by all the
members of a committee for the time being, shall be as valid and effective
for all purposes as a resoluticn passed at a meeting duly convened and held,
and may consist of two or more documents in like form each signed by one or
more of the Directors or members of such committee, Provided that such a
regolution need not be signed by an alternate Director if it is signed by
the Director who appointed him.

MANAGING AND EXECUTIVE DIRECTORS

122, Subject to the provisions of the Statutes the Directors may from
time to time appoint one or more of their body to the office of Managing
Director or to hold such other Executive 0fffice in relation to the
management of the business of the Company as they may decide, for such
period and on such terms as they think fit, and, subject to the terms of any
service contract entered into in any particular case and without prejudice
to any claim for damages such Director may have for breach of any such
service contract, may revoke such appointment. Without bprejudice to any
claim for damages such Director may have for breach of any service contract
betveen him and the Company, his appeintment shall be automatically
determined if he ceases from any cause to be a Director,
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123, The salary or remuneration of any Managing DPirector or such
Executive Director of the Company shall, subject as provided in any
contract, be such as the Directors may from time to time determine, and may
elther be a fixed sum of money, or may altogether or in part be governed by
the business done or profits made, and may include the making of provisions
for the payment to him, his widow or other dependants, of a pension on
retirement from the office or employment to which he is appointed and for
the participation in pension and life assurance and other benefits, or may
be upon such other terms as the Directors determine,

124, The Directors may entrust to and confer upon a Kanaging Director
or such Executive Director any of the powers and discretions exercisable by
them upon such terms and conditions and with such restrictions as they may
think fit, and either collaterally with or to the exclusion of their own
powers and discretions and may from time to time revoke, withdraw, alter or
vary all or any of such powers or discretions.

SECRETARY

125. Subject to the provisions of the Statutes the Secretary shall be
appointed by the Directors for such term, at such remuneration and upon such
conditions as they think fit; and any Secretary may be removed by them.

THE SEAL

126. (A} The Directors shall provide for the safe custody of the Seal and
any official seal kept under Section 40 of the Companies Act 1985, and
neither shall be used without the authority of the Directors or of a
comnittee of the Directors authorised by the Directors in that behalf.
Every instrument to which either shall be affixed shall be signed
autographically by one Director and the Secretary or by two Directors, save
that as regards any certificates for shares or debentures or other
securities of the Company the Directors may by resolution determine that
such signatures or either of them shall be dispensed with or affixed by some
method or system of mechanical signature,

(B) Where the Statutes so permit, any instrument signed by one
Director and the Secretary or by two Directors and expressed to be executed
by the Company shall have the same effect as if executed under the Seal,
provided that no instrument shall be so signed which makes it clear on its
face that it is intended by the person or persons making it to Le a deed
without the authority of the Directors or of a committee authorised by the
Directors in that behalf,

CAPITAL RESERVE FUND AND OTHER RESERVES

127, (A) The Directors shall establish a reserve to be called the "Capital
Reserve", All surpluses arising from the realisation of investments and all
other capital profits shall be credited to the Capital Reserve. Any loss
realised on the sale, repayment or payment of any investments or other
capital assets and any expenses loss or liability {(or provision therefor) of
a capital nature may be carxied to the debit of the Capital Reserve. &All
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sums carried and standing to the credit of the Capital Reserve may be
applied for any of the purposes to which sums standing to aay revenue
reserve are applicable except and provided that no part of the Capital
Reserve shall be transferred to the revenue ressrves of the Company or be
regarded or treated as profits of the Company available for distribution {(as
defined by Section 263(2) of the Statutes) or be applied in paying dividends
on any shares in the Company. Any determination of the Directors that any
amount received or receivably by the Company or any cost or expense incurred
by the Company or on its behalf is to be dealt vith as income or capital or
partly one way and partly the other shall be conclusive.

(B) Subject to and vithout prejudice to Article 127(A), the Directors
may from time to time set aside out of the profits of the Company such sums
as they think proper as a reserve or reserves which shall, at the diseretion
of the Directors, be applicable for any purpose to vwhich the profits of the
Company may be properly applied, and pending such application may, at the
like discretion, either be employed in the business of the Company or be
invested in such investments as the Directors think fit, The Directurs may
divide the reserve into such special funds as they think fit, and may
consolidate intec one fund any special funds or any parts of any special
funds into which the reserve may have been divided as they think fit. The
Directors may also without placing the same to reserve carry forward any
profits which they may think prudent not to divide,

DIVIDERDS

128. The Company in General MWeeting may declare dividends, but no
dividend shall exceed the amount recommended by the Directors.

129, Subject to the provisions of the Statutes, the Directors:-
(a) may from time to time pay such interim dividends as they think fit;

(b) may also pay the fixed dividends payatle on any shares of the
Company half-yearly or otherwise on fixed dates,

If the Directors act in good faith, they shall not incur any liability to
the holders of shares conferring preferred rights for any loss they may
suffer in consequence of the payment of an interim dividend on any shares
having non-preferred or deferred rights.

130. No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of the Statutes (and for the avoidance of
doubt, no dividend or interim dividend shall be paid out of any profits
which are required under the provisions of these Articles to be carried to
the credit of the Capital Reserve).

131. Subject to the rights of persons, if any, entitled to shares with
any priority, preference or special rights as to dividend, all dividends
shall be declared and paid according to the amounts paid up on the shares in
respect whereof the dividend is paid, but no amount paid up on a share in
advance of calls shall be treated for the purpose of this Article as paid up
on the share. All dividends shall be apportioned and paid proportionately
to the amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is issued
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on terms providing that it shall rank for dividend as if paid up in full or
in part from a particular date, whether past or future, such share shail
rank for dividend accordingly,

132, (1) The Directors may deduct from any dividend or other moneys payable
to any Member on or in respect of a share all sums of money (if any)
presently payable by him to the Company on account of calls or otherwise in
relation to shares of the Company.

(2) The waiver in whole or in parrt of any dividend on any share by any
document (whether or not under seal) shall be effective only if such
document is signed by the shareholder (or the person entitled to the share
in consequence of the death or bankruptcy of the holder or otherwise by
operation of law) and delivered to the Company and if or to the extent that
the same is accepted as such or acted upon by the Company.

133, Any General Meeting declaring a dividend may, upoh the
recommendation of the Directors, direct payment of such dividend wholly or
in part by the distribution of specific assets and in particular of paid wp
shares or debentures of any other body corporate, and the Directors shall
give effect to such direction, Where any difficulty arises in regard to
such distribution, the Directors may settle the same as they think
expedient, and in particular may issue fractional certificates and fix the
value for distribution of such specific assets or any rart thereof and may
determine that cash payments shall be made to any Hembers upon the footing
of the value so fixed in order to adjust the rights of all parties, and may
vest any such specific assets in trustees as may seem expedient to the
Directors,

134, All dividends and other distributions shall be paid (subject to
any lien of the Company) to those Membars whose names shall be on the
Register at the date at which such dividend shall be declared or at such
other date as the Company by Resolution or the Directors may determine.

The Company may pay any dividend or other moneys payable in cash
in respect of shares by direct debit, bank or eother funds transfer system,
cheque, dividend warrant or money order and may remit the same by Dpost
directed to the registered address of the holder or person entitled thereto
(or, in the case of joint holders or of two or more persons entitled
thereto, to the registered address of the person whose name stands first in
the Register), or to such person and to such address as the holder or joint
holders or person or persons may in writing direct, and the Company shall
not be responsible for any loss of any such cheque, warrant or order nor for
any loss in the course of any such transfer or where it has acted on any
such directions, Every such cheque, warrant or order shall be made payable
to the order of the person to whom it is sgent, or to such person as the
holder or joint holders or person or persons entitled may in writing direct,
and the payment of such cheque, warrant or order shall be a good discharge
to the Company. Any one of two or more joint holders of any share, or any
one of two or more persons entitled jointly to a share in consequence of the
death or bankruptcy of the holder or otherwise by operation of law, may give
effectual receipts for any dividends or other moneys payable or property
distributable on or in respect of the share,
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135, Subjeect to the rights attaching to, or the terms of issue of, any
shares, no dividend or other moneys payable on or in respect of a sghare
shall bear interest against the Company.

134, All dividends or other sums payable on or in respect of any share
which remain unclaimed may be invested or othervise made use of by the
Directors for the benefit of the Company until claimed. A1l dividends
unclaimed for a period of 12 years after it became due for payment shall be
forfeited and shall revert to the Company. The payment of any unclaimed
dividend or other sum payable by the Company on or in respect of any share
into a separate account shall not constitute the Company a trustee thereof,

CAPITALISATION QF PROFITS AND SCRIFP DIVEIDENDS

137. Subject to the provisions of Article 138, the Directors may
capitalise any part of the amount for the time being standing to the credit
of any of the Company's reserve accounts {including any share premium
account and capital redemption reserve) or to the credit of the profit and
loss account {in each case, whether or not such amounts are available for
distribution), and appropriate the sum resolved to be capitalised either:-

(i) to the holders of 0Ordinary Shares {on the Register at the close of
business on such date as may be specified in, or determined as
provided in, the resolution of the General Meeting granting
authority for such capitalisation) whe would have been entitled
thereto if distributed by way of dividend and in the same
proportions; and the Directors shall apply such sum on their
behalf either in or towards paying up any amounts, if any, for the
time being unpaid on any shares held by such helders of Ordinary
Shares respectively or in paying up in full at par unissued shares
or debentures of the Company to be allotted credited as fully paid
up to such holders of Ordinary Shares in the proportions
aforesaid, or partly in the one way and partly in the other; or

(ii) to such holders of (Ordinary Shares who may, in relation to any
dividend or dividends, vallidly accept an offer or offers on such
terms and conditions as the Directors may determine (and subject
to such ex¢lusions or other arrangements as the Directors may
consider necessary or expedient te deal with legal or practical
problems in respect of overseas shareholders or in respect of
shares represented by depositary receipts) to receive new Ordinary
Shares, credited as fully paid up, in lieu of the whole or any
part of any such dividend or dividends (any such offer being
called a "Scrip Dividend 0ffer"); and the Directors shall apply
such sum on thelr behalf in paying up in full at par unissued
shares (in accordance with the terms, conditions and exclusions or
other arrangements of the Secrip Dividend O0ffer) to be allotted
credited as fully paid up to such holders respectively,

138. (A) The authority of the Company in General Heeting shall be required
before the Directors implement any Scrip Dividend Offer (which authority may
extend to one or more cffers),

(B) ‘The authority of the Company in General Meeting shall be required
for any capitalisation pursuvant to paragraph (i) of Artiecle 137 above,
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139, Vhenever a capitalisation requires (o pea effected, the Directors
may do all actg and things vhich they may consider necessary or e@xpedient o
give effect thereto, with fal13] Dower to the Directors to make such Provision
s they thipk fit for the case of  shareg or debentures beeoming
distributable in  fractions (including Previsions vheraby fractional

pProviding for any such capitalisation and matterg incidental thereto ang any
dgreema:;.t made under guch authoricy shall bpae effective and tinding on all

ACCOUNTS

140, The Directors shall cause accounting records to pe kept ij
accordance yith the Provisionsg of the Statutes,

141, The accounting records shall be kept at the 0ffice or, subjeecr go
the Provisiens of the Statutes, at such pthey Place py Places gzg tha
Directors think fir, and shall alvays be open to the inspection of the
officers of the Company,

142, The Directors shall frop time to time determine whether and to
what extent and at what times and Places ang under whae conditions qp
regulations the accounting records of the Company op any of them shall be
open to the inspection of Hembers nor being Directors, and 1o Memper (not
being a Director) shall have any right of inspec:ting any account o book or
documant of the Company except ag conferred by Statute oy authorised by the
Directors or by the Company in General Mzeting,

143, The Directors shall frop time o time, inp accordance wiph the
Provisions of the Statutes, cause to pa Prepared and to be laig before the
Company ip General M’eeting tubios of the Conpany's annua) accounts, the
Directors! report and the Auditors! report on those accountsg,

144, A copy of the Company tg annual acecounts, togethep with a QORY of
the Auditorsg! report and Directors: report, which is to be laig before the
Company in Genera) Meeting, shall not less than 21 days before the date of
the Meeting be sent ro every Member (vhether Or not he ig entitled ¢o
receive notices of General Yeetings of the Company) and every holdar of
debentures of the Company (vhether or not he is gq entitled) and tq every
other person wvho is entitled tg receive noticeg of méetings from the Company
under the Provisions of the Statutes or these Articles, Provided that this
Article shall not require z Copy of those documents tq be sent to any Member
or holder of debentures to whom a Summary financia] Statement ig Sent in
accordance yith the Statutes and provided further that this Article shal)
Dot require 5 Copy of those documents to be senr 1o any person of vhose
address tha Company ig ot avare or ro more than one of the joint holders of
any shares op debentures,
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AUDIT

145, Auditors shall be appointed and their duties regularcd in
accordance with the brovisions of the Statrutes,

NOTICES

146. (&) A notice or other document (including a share certificate) may be
given by the Company to any Member either personally or by sending it by
post addressed to him at his registered address, or (if he has N0 registered
address within the United Kingdom) to the address, if any, within the United
Kingdom supplied by him to the Company for the glving of notice to him,

(B) If at any time by reason of the suspension or any curtailment of
bostal services in the United Kingdom the Company is unable in the oapinien

in at least one national daily newspaper and such notice shall be deemed to
have been duly served on al} members and other persons entitled thereto ar
teon on the day when the advertisement has appeared. In any such case the
Company shall send confirmatory copies of the notice by post 1f ar least
seven days prior to the date of the Meeting the posting of nortices to
addresses throughout the United Kingdom agaia becomes in the opinion of the
Directors practicablea,

147, A Member who hkas no registered address within the United Kingdom,
and has not supplied an address within the United Kingdom as aforasaid,
shall not be entitled to receive any notice from the Company.

148, Vhere a notice or other document is sent by post, service of the
notice or other document shall be deemad to be effected by properly
addressing, prepaying, and Posting a letter containing the notice or ¢ther
document, and to have been effected at the latest within 24 hours if premaid
as first-class and within 72 heurs if Prepaid as second-class after the
letter containing the same is posted; and in proving such service it shall
be sufficient to prove rthat the letter containing the same was preporly
addressed and stamped and put in the post,

149, A notice or other document may be given by the Company to the
Joint holders of a share by giving the notice or other document to rhe Jjoint
holder first named in the Register in respect of the share.

Prepaid letter addressed to them by name, or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any like description, ar
the address, if any, within the United Kingdom supplied Ffor the purpose by
the perscns claiming to be so entitled, or (until such an address has been
80 supplied) by giving the notice or other document in any manner in wvhich
the same might have been given if the death or bankruptey or other event had
not occurred,

151, Subject to such restrictions affecting the right to receive notice
as are for the time being applicable to the holders of any class of shares,
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notice of every General Meceting shall be given in any manner hereinvefore . ?F&"
authorised to:- e,

{a) every Member except those Members who (having no registered <
address within the United Kingdom) have not supplied to the NN
Company an address within the United Kingdom for the giving of 4
notices to them; o

(b) rhe Auditors. By

No other person shall be entitled to receive notices of General Meetings. e

ing

PROVISION FOR EMPLOYEES L

152, The power conferred upon the Company by Section 719 of the PR
Companies Act 1985 to make provision for the benefit of persons employved or 2
formerly employed by the Company or any of its subsidiaries, in comnection Lot
with the cessation or the transfer to any person of the whole or part of the . pean
undertaking of the Company or any subsidiary shall only be exercised by the N o o
Company with the prior sancrion of a Special Resolution. If at any time the ,;3; -
capital of the Company iz divided into different classes of shares, the f )
exercise of such power as aforesaid shall be deemed to be a variation of the b P,
rights attached to each c¢lass of shares in issue and shall accordingly EERS A
require either (i) the prior consent in writing of the holders of o
three-fourths of the issued shares or (ii) the prior sanction of an 2, x
Extraordinary Resclution passed at a separate General Meeting of the holders 3
of the shares, of each class, in accordance with the provisions of Article Ao £
16 hereof, : A

YINDING UP iy Ly

153, (4D If the Company shall be wound up the Liquidator may, with the g
sanction of an Extraordinary Resolution of the Company and any other “‘ﬁg
sanction required by the Statutes, divide amongst the Members in specie or e
kind the whole or any part of the assets of the Company (whether they shall N i
consist of property of the same kind or not) and may, for such purpose, set ot ;
such value as he deems fair upon any property to be divided as aforesaid and an
may determine hov such division shall be carried out as between the Hembers " i“
or different classes of Members. The Liquidator may, with the 1ike R e
sanction, vest the whole or any part of such assets in trustees upon such i
trusts for the benefit of the contributories as the Liquidator, with the ;
like sanction, shall think fit, but so that no Member shall be compelled to i
accept any shares or other securities or other assets whereon there ig any
liability.

(B The Directors shall have the power in the name and on behalf ¥ DL
of the Company to present a petition to the Court for the winding-up of the *'??, i
Company or for an administration order to be made in relation to the Cempany. R

INDEMNITY s =

154, Subject to the provisions of the Statutes but without prejudice to i
any indemnity to which the person concerned may otherwise be entitled, every 3
Director or other officer or Auditor of the Company shall be indemnified out . \

0
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of the assets of the Company against all costs, chargex, expenses, losses or
liabilities which he may sustain or dincur in or about the actual or
purported execution and/or discharge of the duties of his office and/or the
exercise or purported exercise of his povers or discretions and/or othervise
in relation thereto or in connection therevith, including (without prejudice
to the generality of the foregoing) any liability incurred by him in
defending any proceedings, whether civil or criminal, in vhich judgment is
given in hiz favour or in which he is acquitted or in connection with any
application under Section 144(3) ov (4) or Section 727 of the Companies Act
1985, in which relief is granted to him by the Court.




