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THE COMPANTES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUY OF ASSOCIATION
of
BURNFIELD PLC

(se amended by Special Resolutions passed
on 27th April, 1988 and 21st August, 1990)

#1. The name of the Company {s Burnfield PLC.
#%3, The Company is o public company.

3, The registered office of the Company will be situated in England.

4. The objects for which the Companry is established are:

st (1) To act and carry on business os a holding company and to
control and co-ordinate the administration and operation af any
companies from time to time directly or indirectly controlled by
the Company;

s This clause was amended by Special Resolution passed on 21st
August, 1990.

#% This clause was inserted by Special Resolution passed on

27th April, 1988.

wkt  This sub-clouse (1) was inserted by Special Resolution passed on

21st August, 1990.



(2)

(3)

(4)

(5)

(6]

(7)

To carry on the business of an investment company and for that

purpose to acquire and hold either in the name of the Company or
in that of any nominee shares, stocks, debentures, debenture
stock, bonds, notes, obligations and secuvrities issued or
guaranteed by any company wherever incorporated or carrying on
business and debentures, debenture stock, bonds, notes,
obligations and sccerities issued or guaranteed by any
government, sovereign rulerx, commissioners, ptblic bedy or
authority, supreme, dependent, municipal, local ur otherwise in

any part of the world; .

To acquire any such shares, stocks, debentures, debenture stock,
bonds, notes, obligations or securities by original subscription,
contract tender, purchase, exchange, underwriting, participation
in syndicates or otherwise, and whether or not fully paid up, and
to subscribe for the same subject to such terms and conditions
(1f any) as may be thought fit;

To carry on any other business or businesses which in the opinion
of the Dircctors seems or seem capable of being convenlently
carried on by the Company and which seems or seem capable of
being conducted so as to directly or {ndirectly benefit the

Company;

To acquire any estate or interest in Jand or take options overx
any property, real or personal, or rights of any kind, which may
appear necessary or convenient for any business or activity of
the GCompany or which may enhance the value of any property of the

Company;

To subscribe for, purchase, take or otherwise acquire and hold
shares, debentures, or other securities of, and interests in, any

other person or company;

To acquire and undertake the whole or any part of the business,

property and liabilities of any person or company carrying on or



(8)

(9

(10)

proposing to carry on any business which the Company is

authorised to carry on, or possessed of property suitable for the
purposes of the Company, or which can be carried on in
conjunction therewith or which is capable of being conducted so

as directly or indirectly to benefit the Company;

To apply for, purchase or otherwise acquire and protect and renew
in any part of the world any patents, patent rights, brevets
d'invention, trade marks, designs, licences, concessions and the
like, conferring any exclusive or non-exclusive or limited rxight
to their use, or any secret or other information as to any
invention which may scem capable of being used for any of the
pirposes of the Company, or the acquisition of which may seem
.leulated directly or iIndirectly to bencfit the Company, and fo
use, exercise, develop, or grant licences in respect of, or
otherwise turn to account, the property, rights or information so
acquired and to expend meoney in experimenting upon, testing or

improving any such patents, inventions, designs or rights;

To amalgamate, enter into partnership or into any arrangement for
sharing profits, union of interest, co-operation, joint adventure
or reciprocal concession with, or any arrangement for limiting
competition with, any person or company carrying on or engaged
in, or about to carry on or engsge in, any business or
transaction which the Company is suthorised Lo carry on or engage
in, or which can be carried on in conjunction therewith or which
is capable of being conducted so as directly or Indirectly to
benefit the Company;

To enter into any arrangements with any governments or
authorities, supreme, municipal, local or otherwise, ox any
person or company, that may seem conducive to the objects of the
Company, or any of them, and to obtain from any such government,
authority, person or company any rights, privileges, charters,

contracts, licences and concessions which the Company may think




1t desirsble to obtain, and to carry out, exercise and comply
therewith;

(11) To establish or promote or concur or partleipate in establishing

(12)

(13)

or promoting any company for the purpose of acquiring all or any
of the property, rights and liabilities of the Compeny or of any
company carrying on or proposing to carry on any business or
activity within the objects of the Company or for any other
purpose which may seem directly or indirectly calculated to
benefit the Company and to place, or guaranteec the placing of,
underwrite, subscribe for or otherwise acquirae all or any part of
the shares, stocks, debentures or other sccurities of any such

company;

To invest and deal with the monles of the Company not immediately

required in any manner;

To lend and advance money and give or provide credit and
financial accommodation to any person or company and on such
terms as may seem expedient, and In particular to customors and
others having dealings with the Company, and to guarantee or
secure, or to do both, by personal covenant, or by lien, or by
mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncnlled capital of
the Company, or by all or any of such methods, the performance of
the obligations and the payment of the capital or principal of,
and dividends or interest on, any shares, debentures or other
securities of any person or company and, in particular (but
without 1limiting the generality of the foregoing), of any company
which is for the time being the Company's holding company (as
defined in Section 736 of the Companies Act 1985) or any
subsidiary (as defined In the said Section) of the Company or of
the Company's holding company, or otherwise associated with the
Company in business and to secure or guarantee, or to do both,

the performance of any contract or obligantion of and the payment



(14)

(15)

f16)

(17)

(18)

. |

ol monray by any such person or company and generally to give

security, guarantee and Indemnities;

To receive money on deposit or loam and borrow or ralse money in
such manner as the Company shall think fit, and in particular by
the creation and issue of debentures, or debenture stock
(perpetual or otherwise), and to secure the repayment of any
money borrowed, reised or owing by mortgage, charge of lien upon
all or any of the real and personal property and gssets of the
Company (both present and future), including its uncalled
capital;

To draw, make, accept, Indorse, discount, cxecute and issue
promissory notes, bills of exchange, bills of ladlng, warrants,

debentures, and any other negotiable or transferable instruments;

To pay out of the funds of the Company a1l exprnses which the
Company may lawfully pay with respec '# the formation and
reglstration of the Company, o' the | sue of its copital,
including brokerage and commissions for obtaining applications
for or taking, placing o= underwriting or procuring the
underwriting of shares, deuentures or other sccuritles of the
Company and generally In connection with the conduct of any of

its businesses and activities;

To pay for amy rights or property acquired by the Company, and ic
remunerate any person or company whether by cash payment, or by
the allotment of shares, debentures or other securities of the
Company credited as paid up in full or in part or otherwise;

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or
emoluments to, any persons who are or were at any time in the

employment or service of the Company or of any company which Is a




subsidiary of the Company or is allied to or assoclated with the

Company or with any such subsidiary company, or whe are or were

at any time directors or officers of the Company, or of any such
other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to estabhlish and
subsidise and subscribe to any institutiong, associations, clubs,
building and housing schemes, funds oxr trusts which may be
considered calculated to be for the benefit of or to advance the
interests and well-being of the Company or of any such other
company aforesaid, or the members of the Company or of any such
other company as aforesaid and any such persons and to make
payments to or towards the insurance of any such persons as
aforesaid and to do any of the matters aforesaid, cither alone or

in conjunction with any such other company as aforesaid;

(19) To vest any real or personal property rights or Interests
acquired by or belonging to the Companry in any person or :ompany
on behalf of or for the benofit of the Company and with or
without any declared trust in favour of the Company;

(20) To improve, manage, develop, exchange and mortgage, to sell and
let on rent, share of profit, roynlty or otherwise, to grant
licences, tenancies, easements, options, servitudes, and other
rights or privileges in, on, over or in respect of and in any
other manner deal with or dispose of, the undertaking, property,
assets, rights and effects of the Company or any part thereof for
such consideraticn as might be thought fit, and in particular for
shares, debentures or other seccurities, whether fully, or partly
paid up, of any other company whether or not having objects

gltogether or in part similar to those of the Company;

(21) To distribute among the members in specie or kind any proparty of
the Company, or any proceeds of sale or disposal of any property
of the Company, but so that no distribution amounting to a
reduction of capital is made except with the sanction (if any)
for the time being required by law;




(22)

(23

(24)

(25)

(26)

To subscribe or guarantee money for any purpose which may be
considered likely directly or indirectly to further any of the
objects of the Company or the interests of its members or For any

national, charitable, benevolent, public, general or useful

object, or for any exhibition;

To procure the Company to be registered, incorporated or

recognised in or under the laws of any place outside England;

To act as secretarles, mansgers, registrars, agents, brokers, or
transfer agents and as tru~tecs for any person or company and to

undertake and perform sub-coniracts;

To do all or any of the above things or matters in any part of
the world, and either as principnls, agents, trustees,
contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, sub-contractors,

trustees or otherwise;

To do all such other things as may be incidental or the Company
may think conducive to the attainment of the above objects or any
of them.

And {t is hereby declared that:-

(a) the word "company" in this clause, except where used in
reference to this Company, shall where the context so
admits, be deemed to include any partnership or body of
persons, whother corporate or unincorporated, and whether

domiciled in the United Kingdom or elsewhere;

(b) where the context requires words Importing the singular
number only shall include the plural number and vice versa
and words importing the masculine shall include the
feminine;



(¢) the objects specified in each of the paragraphs cof this
clause shall be regarded as independent objects, and
accordingly shall in no way be limited or restricted (except
where the context expressly requires) by reference to or
inference from the terms of any other paragraph or the name
of the Company, but may be carried out in as full and ample
a manner and construed in as wide a sense as if each of the
said paragraphs defined the objects of a separate and
distinct company.

5. The liability of the members is limited.

6. The share capital of the Company Is £100 divided into 100 shares
of £1 each.*

# By Special Resolution passed on 17th November, 1930 the share
capital was increased to £1,092,000 divided into 755,958 Ordinary
shares of £1 each and 336,042 'B' Ordinary shares of £) each.

By Special Resolution passed on 23rd May, 1988 the share capital

of the Company was increased to £1,575,000 and varied so as to consist
of 15,750,000 Ordinary shares of 10p each.




WE, the porsons whose names and addresses sre hereunto subscribed, are
desirous of being formed into a company in pursuaance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set oppos’te our

respective names.

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares taken
by each Subscriber

{(In Words)
Jonathan Alexander Metliss One
Adelaide House
London Bridge
London EC4R 9HA
Solicitor
David Ian Dannreuther One

Adelaidc House
London Bridge
London EC4R 9HA

Solicitor

DATED this 24th day of September 1980
WITNESS to the above Signatures:-
Simon Goldhill

Adelaide House

London Bridge

London EC4R 9HA

Articled Clerk

G5G0195.90T




ARTICLES OF ASSCCIATION
of
BEURNFIELD PLC

(As adopted by Special Resolution
passed on 21st August, 1990)

T b ety T

PART 1

(PARTICULAR PROVISIONS)

Share capital

1. {A) The authorised share capital of the company at
the date of adoption ¢of this paragraph of this article is
£1,575,000 divided into 15,750,000 ordinary shares of 10p
each.

Borrowing powers

1. (B) The board may exercise all the powers of the
company to borrow money and to mortgage or charge all or
any part of the undertaking, property and assets (present
and future) and uncalled capital of the company and,
subject to the Companies Acts, to issue debentures and
other securities, whether cutright or as collateral
security for any debt, liability or obligation of the
company or of any third party.

The board shall restrict the borrowings of the company
and exercise all voting and other rights or powers of
control exercisable by the company in relation to its
subsidiary undertakings (if any) so as to secure (but as
regards subsidiary undertakings only in so far as by the
exercise of the rights or powers of control the board can
secure) that the aggregate principal amount from time to
time outstanding of all borrowings by the group (exclusive
of borrowings owing by one member of the group to ancther



V]

member of the group) shall not at any time without the

previous sanction of an ordinary resolution of the company
exceed an amount equal to three times the adjusted capital
and reserves.

For the purposes of this paragraph of this article:-

(1)

(ii)

"the adjusted capital and reserves” means the

aggregate from time to time of:-

(a)

(b)

the amount paid up on the issued share
capital of the company and

the amount standing to the credit of the
reserves including any share premium
account, capital redemption reserve and
credit balance on profit and loss account

all as shown by the then latest audited balance
sheet but after

(c¢)

(d)

(e)

(£)

deducting from the aggregate any debit
balance on profit and loss account
subsisting at the date of that audited
balance sheet except to the extent that a
deduction has already been made on that
account and

making such adjustments as may be
appropriate to reflect any variation in the
amount of the paid up share capital, share
premium account or capital redemption
regexrve since the date of the audited
balance sheet;

making such adjustments as may be necessary
in respect of any company which has become
or has ceased to be a member of the group
since the Jdate of the latest audited balance
sheet or which will become or cease to be
such a member as a result of a transaction
in respect of which any calculation falls to
be made;

making such adjustments as may be necessary
to include in the reserves and to regard as
standing to the credit of the reserves any
amounts for the time being written off as
goodwill;

"borrowings" include not only borrowings but also

the following except in so far as otherwise taken
into account:-



(a)

(o)

(c)

(d)

(e)

the nominal amount of any .ssued share
capital and the principal amount of any
debentures or borrowed moneys, the
beneficial interest in which is not for the
time being owned by a member of the group,
of any person and the payment or repayment
of which is the subject of a guarantee or
indemnity by a member of the group,

the outstanding amount raised by acceptances
by any bank or accepting house under any
acceptance credit opened on behalf of and in
favour of any member of the group,

the principal amount orf any debenture
{whether secured or unsecured) of a member
of the group owned otherwise than by a
member of the group,

the principal amount of any preference share
capital of any subsidiary owned otherwise
than by a member of the group, and

any rixed or minimum premium payable on
final repayment of any borrowing or deemed
borrowing:

but do not include:-

(£)

(g9}

(h)

borrowings incurred by any member of the
group for the purpose of repaying within six
months of the borrowing the whole or any
part of any borrowings of that or any other
memt.et of the group for the time being
outstanding, pending their application for
that purpose within that period, or

borrowings incurred by any member of the
group for the purpose of financing any
contract in respect of which any part of the
price receivable under the contract by that
or any other member of the group is
guaranteed or insured by the Export Credits
Guarantee Derartment or by any other
governmental department or agency fulfilling
a similar function, up to an amount equal to
that part of the price receivable under the
contract which is so guaranteed or insured;

borrowings of an undertaking which became a
subsidiary undertaking of the company after
the date as at which the last audited
balance sheet was prepared, to the extent
the amount of those borrowings does not




(iii)

(iv)

(v)

exceaed their amount immediately after it
became such a subsidiary undertaking.; or

(i) borrowing incurred by any member of the
group under finance leases;

when the agugregate principal amount of borrowings
regquired to be taken into account on any
particular date is being ascertained, any
particular borrowing then outstanding which is
denominated or repayable in a currency other than
sterling shall be notionally converted into
sterling at the rate of exchange prevailing in
London on the day before that date or, if it
would result in a lower figure, at the rate of
exchange prevailing in London on the day six
months before that date and so that for these
purposes the rate of exchange shall be taken as
the spot rate in london recommended by a London
clearing bank, selected by the board, as heing
the most appropriate rate for the purchase by the
company of the currency in question for sterling
on the day in question or, if that is not a
business day, on the last business day before the
day in question;

where under the terms of any borrowing the amount
of money that would be required to discharge the
principal amount of the borrowing in full if it
fell to be repaid by reason of an event of
default on the date as at which the calculation
is being made is less than the amount that would
otherwise be taken into account in respect of
that borrowing, the amount of that borrowing to
be taken into account shall be the smaller
amount:

"audited balance sheet” means the audited balance
sheet of the company prepared for the purposes of
the Companies Acts for a financial ysar unless
an audited consolidated balance sheet dealing
with the state of affairs of the company and its
subsidiary undertakings required to be dealt with
in group accounts has been prepared for those
purposes for the same f£financial year, in which
case it means that audited consolidated balance
sheet, and in that case all references to
reserves and profit and loss account shall be
deemed to be references to consolidated reserves
and consolidated profit and loss account
respectively and any amounts attributable to
outside interests in subsidiary undertakings
shall be excluded;

b




(vi)

(vii)

(viii)

(ix)

the company may from time to time change *the
accounting conventjon on which the audite

balante sheet is based provided that any : w
convention adopted complies with the requ:i.ements
of the Companies Acts: if the company sliould
prepare its main audited balance sheet on the
basis of one convention, but a supplementary
andited balance sheet on the basis of another,
the main audited balance sheet shall be taken as
the audited balance sheet;

"the group" means the company and its subsidiary
undertakings (if any);

a certificate or report hy the auditors as to the
amount of the adjusted capital and reserves or
the amount of any borrowings or to the effect
that the limit imposed by this paragraph of this
article has not been or will not be exceeded at
any particular time or times shall be conclusive
evidence of that amount or of that fact; and

a subsidiary undertaking (except in this
sentence) means a subsidiary (and likewise in the
plural) until an audited consclidated balance
sheet dealing with the state of affairs of the
company and its subsidiary undertakings required
te ba dealt with in group accounts has been
prepared for the purposes of the Companiec Accs,
when it shall mean a subsidiary undertaking with
the meaning given to that expression by the
Companies Acts then in force.

Votes of members

1. (C)

Subject to any special terms as to voting upon

which any shares may be issued or may for the time being be
held and to any other provisions of these articles, on a
show of hands every member who is present in person at a
general meeting of the company shall have one vote, and on
a poll every member whn is present in person or by proxy
shall have one vote for every 10p nominal amcunt £ share
capital of which he is the holder.

Suspension of rights where non-disclosure of_interest

1. (D)

S0

(1) Where the holder of any shares in the
company, or any other person appearing to be
interested in those shares, fails to comply
within the relevant period with any
statutory notice in respect of those shares,
the company may give the holder of those
shares a further notice (a "resiriction
notice”) to the effect that from the service




(ii)

{ii1)

(iv)

(v)

(vi)

of the restricvion notice the - +l.ires will
be subject Lo some or zll uf wno zplevant
restrictions, and from service of the
restriction rotice those shares shall,
notwithstanding any other provisions of
these articles, be subject to those relevant
restrictions accordingly.

If after the service of a resvriction notice
in respect of any shares the board is
satisfied that nll information required by
any statutory notice relating to those
shares or any of them from their holder or
any other person appearing to be interested
in the shares the subject of the restriction
notice has been supplied, the company shall
cancel the restriction notice. The company
may at any time at its discretion cancel or
suspend any restriction notice or exclude
any shares from it. A restriction notice
shall automatically cease to have effect in
respect of any shares transferred where the
transfer has been shown to the company to be
pursuant to an arms length sale of those
shares.

Where any restriction notice is cancelled or
ceases to have effect, any moneys withheld
by reason of that notice shall be paid
without interest to the person who would but
for the notice have been entitled to them or
as he may direct.

Any new shares in the company issued in
right of any shares subject to a restriction
notice shall also be subject to the
restriction notice, and the board may make
any right to an allotment of the new shares
subject to restrictions corresponding to
those which will apply to those shares by
reason of the restriction notice when such
shares are issued.

Any holder of shares on whom a restriction
notice has been served may at any time
request the company to give in writing the
reason why the restriction notice has been
served, or why it remains uncancelled, and
within 14 days of receipt of such a notice
the company shall give that information
accordingly.

This article is in addition to, and shall
not in any way prejudice or affect the




(vii)

statutory rights of the company arising from
any failure by any person to give any
information required by a statutory notice
within the time specified in it. Fer the
purpose of the article a statutory notice
need not specify the relevant peried, and
may regquire any information to be given
before the expiry of the relevant period.

In this article:

"arms_ length sale” means a sale of the
entire interest ir the shares the subject of
the sale on a recognised stock exchange or a
stock exchange on which shares in the
company of that description are normally
traded, or a sale of such an entire interest
otherwise than on such a stock exchange to a
person who had no interest in those shares
at the time the rel.vant statutory notice
was served and who is not an associate
(within the definition of that expression in
any statute relating to insolvency in force
at the date of adoption of this article) of
a person who had such an interest and who is
not acting in concert (within the definition
of that expression in any code on take-overs
and mergers generally applicable in the
United Kingdom at the date of adoption of
this article) of & person who had such an
interest.

"person_appearing to be interested! in any
shares shall include any person named in &
response to a statutory notice as being so
interested or shown in any register hept by
the company under the Companies Act as so

interested.

“person with a 0.25 per cent. interest™
means a person who holds, or is shown in any
register kept by the compan® Jer whe
Companies Acts as baving an . .terest in,
shares in the company which comprise in
total at least 0.25 per cent. in number or
nominal value of the shares of the company,
or of any class of such shares, in issue at
the date of service of the statutory notice
or the restriction notice (as the case may
be).

"rel ..ot period"” means in the case of a
statutory notice served on a person with a




0.25 per cent. interest, 14 days, and in any
other case 28 days.

"relevant restrictiong” means in the case of
a restriction notice served on a person with
a 0.25 per cent. interest that

(2a) the shares shall not confer on the
holder any right to attend or vote at
any general meeting of the company or
at any separate general meeting of the
holders of any class of shares in the
companys;

(b} the board may withhold payment of all
or any part of any dividends or other
moneys payable in respect of the
shares; and

(c) the board may decline to register a
tranafer of the shares or any of them
unless such a tranafer is shown to the
board to be pursuant to an arms length
sale

and in any other case mean only the
rectriction specified in paragraph (a) of
this definition,

“gtatukory nofice” means a notice gerved by
the company under the Companies Acts
reguiring particulars of interests in shares
or of the identity of persons interested in
shares.

Number of directors

1. (E} Unless otherwise determined by ordinary
resolution of the company, the directors (disregarding
alternate directors) shall be not less than two in number.

Directors’ fees

1. (F) Each of the directors shall be paid a fee at such
rate as may from time to time be determined by the board
provided that the aggregate of all fees so paid to
directors {excluding amounts payable under any other
provision of these articles} shall not exceed £100,000 per
annum or such higher amount as may from time to time be
decided by ordinary resolution of the company.




Vacation of office by directors

1. (G) Without prejudice to any of the provisions for
disqualification of directors or for retirement by rotation
contained in these articles the office of a directox shall
be vacated if, by notice in writing delivered to the office
or tendered at a meeting of the board, his resignation is
reguested by all of the other directors and all of the
other directors are not itess than two in number.

Iransfer of securities without a written instrument

1. (H) Nothing in these articles shall prevent title to
any securities of the company from being evidenced and
transferred without a written instrument in accordance with
statutory regulations from time to time made under the
Companies Acts, and the board shall have power to implement
any arrangements i+ may think £it for such evidencing and
transfer which acc .rd with those regulations.

Summary financial statements

1. (I) Nothing in these articles shall prohibit the
company from sending a summary financial statement to
members of the company instead of copiesn of its full
accounts and reports.
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PART 2
(GENERAL PROVISIONS)
INTERPRETAT ION

Exclusion of Table A

2. No regulations set out in any statute, or in any
statutory instrument or other suboirdinate legislation made
under any statute, concerning companies shall apply as the
requlations or articles of the company.

Definitions

3. In these articles unless the context otherwise
requires:-

"thege_articles" means these articles of association
as altered from time to time by special resolution and
the expression "this_article" shall be construed
accordingly;

"the auditors" means the auditors for the time being
of the company or, in the case of joint auditors, any
one of them;

"the board" means the board of directors from time to
Time of the company or the directors present at o
meeting of the directors at which a gquorum is present;

rslear _days" in relation to the period of a notice
means that period excluding the day when the notice is
served or deemed to be served and the day for which it
is given or on which it is to take effect;

"the Companies Acts” means every statute (including
any orders regulations or other subordinate
legislation made under it) from time to time in force
concerning companies in so far as it applies to the

companys

"the holder" in relation to any shares means the
member whosge name is entered in the register as the
holder of those shares;

"member" means a member of the company;

"the office" means the registered office of the
company;

"paid up" means paid up or credited as paid up;



"person entitled by transmission” means a person whose

entitlement to a share in consequence of the death or
bankruptcy of a member or of any other event giving
rise to its transmission by operation of law has been
noted in the register;

"the register'" means the register of members of the
company;

“geal” means any common or official seal that the
company may be permitted to have under the Companies
Acts;

“the secretary" means the secretary, or (if there are
joint secretaries) any one of the joint secretaries,
of the company and includes an assistant or deputy
secretary and any person appointed by the board to
perform any of the duties of the secretary;

"The Stock Exchange” means the Intexrnational Stock
Exchange of the United Kingdom and the Republic of
Ireland Limited.

"United Kingdom" means Great Britain and Northern
Ireland;

references to a document being executed include
references to its being executed under hand or under
seal or by any other method;

references to writing include references to any method
of representing or repreducing words in a legible and
non-transitery form;

words or expressions to which a particular meaning is
given by the Companies Acts in force when these
erticles or any part of these articles are adopted
bear the same meaning in these articles or that part
{as the case may be) save that the word "company"
shall include any body corporate; and

references to a meeting shall not be taken as
requiring more than one person to be present if any
quorum reguirement can be satisfied by one person.

Headings and notes are included only for convenience and
chall not affect meaning.

In the event of. any conflict between part 1 and part 2 of
these articles, part 1 shall prevail.

ek e e — T I N P - SPECT ; $REPTLrEr
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Form_of resolution

4. {A} Where for any purpose an ordinary resclution of
the company is required, a special or extraordinary
resolution shall also be effective and where for any
purpose an extraordinary resolution is required a special
resolution shall also be effective.

{B} A resolution in writing executed by or on behalf
of each member who would have been entitled to vote upon it
if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed
at a general meeting properly convened and held and may
consist of several instruments in the like form each
executed by or on behalf of one or more of the members.

SHARE CAPITAL

Rights attached to_shares

5. Subject to the provisions of the Companies Acts and to
any rights conferred on the holders of any other shares,
any share may be issued with or have attached to it such
rights and restrictions as the company may by ordinary
resolution decide or, if no such resolution has been passed
or so far as the resolution does not make specific
provision, as the board may decide.

Redeemable shares

6. Subject to the provisions of the Companies Acts and to
any rights conferred on the holdevs of any other shares,
any share may be issued which 1s to be redeemed, or is to
be liable teo be radeemed at the option of the company or
the holder.

7. Subject to the provisions of the Companies Acts and to
any rights conferred on the holders of any class of shares,
the company may purchase all or any ¢<f its shares of any
class, including any redeemable shares. Purchases or
contracts for the purchase of, or under which the company
may become entitled or obliged to purchase, shares in the
company shall be authorised by -uch resolution of the
company as may be required by the Companies Acts and by an
extraordinary resolution passed at a separate general
meeting of the holders of any class of shares which at the
date on which the purchases or contracts are authorised by
the company in general meeting entitle them, either
immediately or at any time later on, to convert all ox any
of the shares of that class held by them into equity share
capital of the company. Neither the company nor the board
shall be required to select the shares to be purchinsoerd
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rateably or in any other particular manner as between the
holders of shares of the sai « class or as betweer: them and
the holders of shares of any other class or in 7 cordance
with the rights as to dividends or capital conferred by any
class of shares.

Varistion of rights

8. Subject to the provisions of the Companies Acts, all
or any of the rights for the time being attached to any
class of shares for the time being issued may from time to
time (whether or not the company is being wound up) be
varied with the consent in writing of the holders of not
less than three-fourths in nominal value of the issued
shares of that class or with the sanction of an
extraordinary resolution passed at a separate general
meeting of the holders of those shares. All the provisions
of these articles as to general meetings of the company
shall mutatis mutandis apply to any such separate general
meeting, but so that the necessary guorum shall be a person
or persons holding or representing by proxy not less than
one-third in nominal value of the issued shares of the
class, that every holder of shares of the class shall be
entitled on a poll to one vote for every share of the clasy
held by him, that any holder of shares of the class present
in person or by proxy may demand a poll and that at any
adjourned meeting of the holders one holder present in
person or by proxy (whatever the number of shares held by
him) shall be a quorum.

Pari passu_issues

9. The rights conferred upon the holders of any shares
shall not, unless otherwise expressly provided in the
rights attaching to those shares, be deemed to be varled by
the creation or issue of further shares ranking pari passu
with them.

Unigsued shares

10. Subject to the provisions of the Companies Acts and
these articles, the unissued shares of the company (whether
forming part of the original or any increased capital)
shall be at the disposal of the board which may offer,
allot, grant options over or otherwise dispose of them to
such persons, at such times and for such consideration and
upon such terms as the board may decide,

Payment_ of commission
11. The company may in connection with the issue of any

shares exercise all powers of paying commission and
brokerage conferred or permitted by the Companies Acts.
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Trusts not recognised

12. Except as ordered by a court of competent jurisdiction
or as required by law, no person shall be recognised by the
company as holding any share upon any trust and the company
shall not be bound by or required in any way to recognise
(even when having notice of it) any interest in any share
other than an absolute right to the whole of the share in
the holder,

CERTIFICATES

Right to share certificate

13. Every person (except a stock exchange nominee in
respect of which the company is not by law required to
complete and have ready for delivery a certificate) whose
name is entered in the register as a holder of any sharves
shall be entitled, without payment, to receive within twe
months after allotment or lodgment of a transfer to him of
those shares (or within such other period as the terms of
issue shall provide) one certificate for all those shares
of any one class or several certificates each for one or
more of the shares of the class in guestion upon payment
for every certificate after the first of such reasonable
out-of-pocket expenses as the board may from time to time
decide. In the case of a share held jointly by several
persons, delivery of a certificate to one of several joint
holders shall be sufficient delivery to all. A menmber
(except such a nominee) who transfers some but not all of
the shares comprised in a certificate shall be entitled to
a certificate for the balance without charge.

Replacement of share certificates

14. 1f a share cextificate is defaced, worn out, lost or
destroyed, it may be replaced without fee but on such terms
(if any) as to evidence and indemnity and to payment of any
exceptional out-of-rocket expenses of the company in
investigating the evidence and preparing the indemnity as
the board may decide and, where it is defaced or worn out,
after delivery of the old certificate to the company.

15. Every share certificate shall be executed under a seal
or in such other manner as the board having regard to the
terms of issue and any listing requirements may authorise,
and shall specify the number and class of the shares to
which it relates and the amount or respective amounts paid
up on the shares. The board may by resolution decide,
either generally or in any particular case or cases, that
any signatures on any share certificates need not be

autor raphic but may be applied to the certificates by some
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mechanical means or may be printed on them or that the
certificates need not be signed by any person.

LIEN

Company’s lien on shares not fully paid

16. The company shall have a first and paramount lien on
every share (not being a fully paid share) for all amounts
payable to the company (whether presently or not) in
respect of that share. The company’s lien on a share shall
extend to every amount payable in respect of it. The board
may at any time either generally or in any particular case
waive any lien that has arisen or declare any share to be
wholly or in part exempt from the provisions of this
article.

Enforcing lien by sala

17. The company may sell, in such manner as the board may
decide, any shares on which the company haz & lien if a sum
in respect of which the lien ecxists is presently payable
and is not paid within fourteen clear days after a notice
in writing has been served on the holder of the shares,
demanding payment and stating that 1f the notice is not
complied with the shares may be sold. For giving effect to
the sale the board may authorise some person to execute an
instrument of transfer of the shares sold to or in
accordance with the directions of the purchaser. The
transferee shall be registered as the holder of the shures
and he shall not be bound to see to the application of the
purchase moneys, nor shall his title to the shares be
affected by any irregularity or invalidity relating to the
sale,

Application of preceeds of sale

18. The net precceceds, after payment of the cos:s, of the
sale by the company of any shares on which it has a lien
shall be app'icd in oo towards payment or discharge of the
debt or liabili.y in respect of which the lien exists so
far as it 1s presently payable, and any residue shall
(subject to a like lien for debts or liabilities not
presently payable as existed upon the shares prior to the
sale and upon surrender, if required by the company, for
cancellation of the certificate for the shares sold) be
paid to the holder immediakely before the sale.

CALLS ON SHARES

Calls

—— .k a

19. Subject to the terms of issue, the board may from time
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to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the
nominal amount of the shares or by way of premium) and not
payable on a date fixed by or in accordance with the terms
of issue, and each member shall (subject to the company
serving upon him at least fourteen clear days notice
specifying when and where payment is to be made) pay to the
company as required by the notice the amount called on his
shares. A call may be revoked or postponed as the board
may decide. 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.

FPayment on_calls

20. A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of
the board authorising the call was passed.

Liability of joint_holders

21. The joint holders of a share shall be jointly and
geverally liable to pay all calls in respect of the share.

L

22. If a call yemains unpaid after it has become due and
payable, the person from whom it is due and paysble shall
pay interest on the amount unpaid from the day it is due
and payable to the time of actual payment at such rate, not
exceedi~g 15 per cent. per annum, as the board may decide,
but the board shall be at liberty to waive payment of the
interest wholly or in part.

Sums_due on allotment treated as calls

23. Any amount which becomes payable in respect of a share
on allotment or on any other date fixed by or in accordance
with the terms of issue, whether in respect of the nominal
amount of the share or by way of premium or as an
instalment of a call, shall be deemed to be a call and, if
it is not paid, all the relevant provisions of these
articles shall apply as if the sum had become due and
payable by virtue of a call.

Power to differentiate

24. Subject to the terms of issue, the board may on the
issue of shares differentiate between the allottees or
holders as to the amount of calls to be paid and the times
of payment.




Payment of calls in advance

25, The board may, if it thinks £it, receive from any
member who is willin¢ *+ advance them all or any part of
the moneys uncalled and =naid upon any shares held by him
and upon all or any of th. neys so advanced may (until
they would, but for the adva. 'e, become presently payable)
pay interest at such rate, n¢. exceeding {unless the
company by ordinary resoluti:,” shall otherwise direct) 15
per cent. per annum, as the } .rd may decide.

FORFEITURY JF SHARES

Notice if call or instalment not paid

26. If any call or instalment of a call remains unpaid on
any share after the day appointed for payment, the board
may at any time serve a notice on the holder requiring
payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued.

Form_of notice

27. The notice shall name a further day (not being less
than fourteen clear days from the dace of the notice) on or
before which, and the place where, the payment veguired by
the notice is to be made and shall state that in the event
of non-payment on or before the day and at the place
appointed, the shares in respect of which the call was made
or instalment is payable will be liable to be forfeited.
The board may accept the surrender of any share liable to
be forfeited and, in that event, references in these
articles to forfeiture shall include surrender.

Forfeiture if non _compliance with notice

28. If the requirements of the notice are not complied
with, any share in respect of which the notice was given
may, at any time before payment of all calls or instalments
and intervest due in respect of it has been made, be
forfeited by a resolution of the board to that effect and
the forfeiture shall include all dividends declared and
other moneys payable in respect of the forfeited shares and
not paid before the forfeiture.

Notice after forfeiture

29. When any share has been forfeited, notice of the
forfeiture shall be served upon the person who was before
forfeiture the holder of the share but no forfeiture shall
be invalidated by any omission or neglect to give the
neotice.
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Sale of forfeited shares
30. Until cancelled in accordance with the requirements cf
the Companies Acts, a forfeited share shall be deemed to be
the property of the companv and may be sold, re-allotted or
otherwise disposed of either to the person who was, before
forfeiture, the holder or to any cther person upon such
terms and in such manner as the board shall decide. The
board may for the purposes of the sale, re-allotment or
disposal authorise some person to execute an instrument of
transfer to the designated transferee. The company may
receive the consideration (if any) given for the share on
its sale, re-allotment or disposal and if the share is in
registered form shall register the transferee as the holder
of the share. At any time before a sale, re-allotment or
disposal the forfeiture may be cancelled by the board on
such terms as the beard may decide.

Arrears to be paid notwithstanding forfeitures

31. A person whose shares have been forfeited shall cease
to be a member in respect of them and shall survender to
the company for cancellation the certifjcate for the
forfeited shares but shall remain liable to pay to the
company all moneys which at the date of the forfeiture were
payable by him to the company in respect of those shares
with interest thereon at the rate of 15 per cent. per annum
(or sich lower rate as the board may decide) from the date
of forfeiture until payment, and the company may enforce
payment without being under any obligation to mcke any
allowance for the value of the shares forfeited or for any
cousideration received on their disposal.

Statutory declaration as to forfeiture

32. A statutory declaration that the declarant is a
director of the company or the secretary and that a share
has been forfeited on a specified date shall be conclusive
evidence of the facts stated in it as against all persons
claiming to be entitled to the share. The declaration
shall (subject to the execution of an instrument of
transfer if necessary) constitute a good title to the share
and the person te whom the share is disposed of shall not
be bound to ses to the application of the purchase moneys
(if any) nor shall! his title to the share be affected by
any irregularity or invalidity in the proceedings relating
to the forfeiture, sale, re-allotment or dispesal,

TRANSFER OF SHARES

Form of trousfer

33. Subject to such of the restrictions of thes. ariities




19

as may be applicable, any member may transfer all or any of
his shares by an instrument of transfer in any usual form
or in any other form which the board may approve.

Execution of transfer

34. The instrument of transfer of a share shall be
executed by or on behalf of the transferor and (in the case
of a partly paid share) 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 reglister in
respect of it. All instruments of transfer. when
registered, may be retained by the company.

Right to decline registration of pa rtly paid_shares

35. The board may, Iin its absolute discretion and without
giving any reason for so doing, decline to register any
transfer of any share which is not a fully paid snare.

Other rights to decline registration

36. Jhe board may also decline to register any transfer
unlesyg: -~

{a) the instrument of transfer is lodged with the
company accompanied by the certificate for the
shares to which i%. relates and such other
evidence as the board may reasonebly require to
8110w the right of the transfercr to make the
tranafer,

{b} the instrument of transfer is in respect of only
cne c¢lass of shave, and

(c} in the case of a transfer to jeint holders, the
number of joint holders to whom the share is to
be transferred does not exceed four.

Notice of refusal
37. 1If the board declines to register a transfer it shall,
within two months after the date on which the instrument of

trangfer was lodged, send to the transferee notice of the
retusal.

‘o fee frnr registration

38. HNo {ee shall be charged by the company for registering
any transfer or other document relating te or affecting the
title to any share or for making any other entry in the
register.
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Untraced shareholders

39. The company may sell any shares in the company on
behalf of the holder of, or person entitled by transmission
teo, the shares by instructing a member of The Stock
Exchange to sell them in accordance with the best practice
then prevailing if:-

(1) the shares have been in issue throughout the
qualifying period and at least three cash
dividends have become payable on the shares
during the qualifying period,

(ii} #o cash dividend payable on the shares has either e
been claimed by presentation to the ‘paying bank
of the relative cheque or warrant or been
satisfied by the transfer of funds to a bank
account designated by the holder of, or person
entitled by transmission to, the shares at any
time during the relevant period, )

(1ii) so far as any director of the company at the end
of the relevant period is then aware, the company
has not at any time during the relevant period
received any communication from the holder of, or
person entitled by transmission to, the shares, ®

(iv} the company has caused two advertisements to be
published, one in a daily newspaper with a
national circulation and the other in a newspaper
circulating in the area of the address of the
holder of, or person entitled by transmission to, &
the shares shown in the register, giving notice
of its intention to gell the shares and a period
of three months has elapsed from the date of
publication of the advertisements or of the last
of the two advertisements to be published if they
are published on different dates, and (7Y

(v} the company has given notice to the Quotations
Department of The Stock Exchange of its intention
to make the sale.

For the purpose of this paragraph of this article: @

"the qualifying period" means the period of twelve

yYears immediately preceding the date of publication of

the advertisements referred to in sub-paragraph (iv)

above or of the first of the two advertisements to be
published if they are published on different dates; o
and

"the relevant period” means the period beginning at

the commencement of the qualifying period and ending




21

on the date when all the regquirements of
sub~paragraphs (i) to (v) above have been satisfied.

I£, after the publication of either or both of the
advertisements referred to in sub-paragraph (iv) above but
before the company has become entitled to sell the shares
pursuant to this paragraph of this article, the
requirements of sub~paragraph (ii) or (iii) above cease to
be satisfied, the company may nevertheless sell those
shares after the requirements of sub-paragraphs (i) to (v)
above have been satisfied afresh in relation to themn.

If during any relevant period further shares have been
issued in right of those held at the beginning of that
relevant period or of any previously so issued during that
relevant period and all the requirements of
sub-paragraphs (ii) to (v) above have been satisfied in
regard to the further shares, the company may also sell the
further shares.

To give effect to any sale of shares pursuant to this
paragraph of this article the board may authorise some
person to transfer the shares in guestion and an instrument
of transfer executed by that person shall be as effective
as i1f it had been executed by the holder of, or person
entitled by transmission to, the shares. The purchaser
shall not be bound to see to the application of the
purchase moneys nor shall his title to the shares be
affected by any irregularity or invalidity in the
proceedings relating to the sale. The net proceeds of sale
shall belong to the company and, upon their receipt, the
company shall become indebted to the former holder of, or
person entitled by transmission to, the shares for an
amount egual to the net proceeds. No trust shall be
created in respect of the debt and no interest shall be
payable in respect of it and the company shall not be
required to account for any moneys earned from the net
proceeds which may be employed in the business of the
company or as it thinks f£it,

TRANSMISSION OF SHARES

Transmission on_death

40. 1If a member dies, the survivor or survivors, where he
was a joint holder, and his personal representatives, where
he was a sole holder or the only survivor of joint holders,
shall be the only persons recognised by the company as
having any title to his shares; but nothing contained in
these articles shall release the estate of a deceased
holder from any liability in respect of any share held by
him solely or jointly with other persons.
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Entry of transmission in register

41. Where the entitlement of a person to a share in
consequence of the death or bankruptcy of a member or of
any other event giving rise to its transmission by
operation of law is proved to the satigfaction of the
board, the board shall within two months after procf cause
the entitlement of that person to be noted in the register.

Election of person entitled by transmission

42. Any person entitled by transmission tec a share may,
subject as provided elsewhere in these articles, elect
either to become the holder of the share or to have some
person nominated by him registered as the holder. If he
elects to be registered himself, he shall give notice to
the company to that effect. 1If he elects to have another
person registered, he shall execute an instrument of
transfer of the share in favour of that person. All thc
provisions of these articles relating to the transfer of
shares shall apply to the notice or instrument of transfer
as if the death or bankruptcy of the member or other event
giving rise to the transmission had not occurred and the
notice or instrument of transfer was an instrument of
transfer executed by the member.

Rights of person entitled bv transmission

43. Where a person becomes entitled by transmission to a
share, the rights of the holder in relation to that share
shall cease, but the person entitled by transmission to the
share may give a good discharge for any dividends or other
moneys payable in respect of it and shall have the same
rights in relation to the share as he would have had if he
were the holder of it save that, until he becomes the
holder, he shall not be entitled in respect of the share to
attend or vote at any general meeting of the company or at
any separate general meeting of the holders of any class of
shares in the company. The board may at any time give
notice requiring the person to elect either to be
registered himself or to transfer the share and if the
notice is not complied with within sixty days the board may
withhold payment of all dividends and other moneys payable
in respect of the share until the requirements of the
notice hawe been complied with.

ALTERATION OF SHARE CAPITAL

Increase, consolidation, subdivision and cancellation

44. The company may from time to time by ordinary
resolution:-
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{a) increase its share capital by such sum to be
divided into shares of such amount as the
resolution shall prescribe;

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

(¢} subject to the provisions of the Companies Acts,
sub~divide its shares or any of them into shares
of smaller amount and the resolution may
determine that, as between the shares resulting
from the sub-division, any of them may have any
preference or advantage or be subject to any
restriction as compared with the others; and

(d) cancel any shares which, at the date of the
passing of the resolution, have not been taken or
agreed to be taken by any person and diminish the
amount of its share capital by the amount of the
shares so cancelled.

Fractions

45. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
board may deal with the fractions as it thinks fit and in
particular may sell the shares representing the fractions
to any person (including, subject to the provisions of the
Companies Acts, the company) and distribute the net
proceeds of sale in due proportion among those members and
the board may authorise some person to transfer or deliver
the shares to, or in accordance with the directions of, the
purchaser. The person to whom any shares are transferred
or delivered shall not be bound to see to the application
of the purchase moneys nor shall his title to the shares be
affected by any irregularity in, or invalidity of, the
proceedings relating to the sale.

Reduction of capital

46. Subject to the provisions of the Companies Acts, the
company may by special resolution reduce its share capital,
any capital redemption reserve and any share premium
account in any way.

GENERAL MEETIMGS

Extraordinarv general meetings

47. Any general meeting of the company other than an
annual general meeting shall be called an extraordinary
general meeting.
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Annual general meetings

48. The board shall convene and the company shall hold
general meetings as annual general meetings in accordance
with the requirements of the Companies Acts.

Calling of eutraordinary general meetings

49, The board may convene an extraordinary general meeting
whenever it thinks fit.

NOTICE OF GENERAL MEETINGS
Lenagth of notice

50. An annual general meeting and an extracordinary general
meeting called for the passing of a special resolution or a
resolution appointing a person as a director shall be
called by not less than twenty-one clear days’ notice in
writing. All other extraordinary general meetings shall be
calied by not less than fourteen clear days’ notice in
writing. The notice shall specify the place, day and time
of the meeting, and the general nature of the business to
be transacted. Notice of every general meeting shall be
given to all members other than any who, under the
provisions of these articles or the terms of issue of the
shares they lold, are not entitled to receive such notices
from the company, and also to the auditors or, if more than
one, each of them.

Notwithstanding that a meeting of the company is
called by shorter notice than that specified in this
article, it shall be deemed to have been properly called if
it is so agreed:-

(a) in the case of an annual general meeting, by all
the members entitled to attend and vote at the
meeting 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, bein¢ a majority
together holding not less than 95 per cent. in
nominal value of the shares giving that right.

Omission or non-receipt of notice

51. The accidental omission to give notice of a meeting or
{in cases where instruments of proxy are sent out with the
notice) the accidental omission to send an instrument of
proxy to, or the non-receipt of either or both by, any
person entitled to receive the notice shall not invalidate
the proceedings at that meeting.




PRCCEEDINGS AT GENERAL MEETINGS
Quorum

52. No business shall be transacted at any general meeting
unless a quorum is present when the meeting proceeds to
business, but the absence of a quorum shall not preclude
the choice or appointment of a chairman which shall not be
treated as part of the business of the meeting. Save as
otherwise provided by these articles, two members present
in person or by proxy and entitled to vote shall be a
quorum for all purposes.

Procedure if gquorum not present

53. If within five minutes (or such longer time not
exceeding one hour as the chairman of the meeting may
decide to wait) after the time appointed for +the
commencement of the meeting a quorum is not present, the
meeting shall stand adjourned to such other day (not being
less than ten nor more than twenty-eight days later) and at
such other time or place as the chairman of the meeting may
decide and at such adjourned meeting one member present in
person or by proxy (whatever the number of shares held by
him) shall be a quorum. The company shall give not less
than seven clear days’ notice in writing of any meeting
adjourned through want of a gqucrum and the notice shall
state that one member present in person or by proxy
(whatever the number of shares held by him) shall be a
guoxrum.

Chairman of general meeting

54. The chairman (if any) of the board or, in his absence,
the deputy chairman (if any) shall preside as chairman at
every general meeting., If there is no chairman or deputy
chairman, or if at any meeting neither the chairman nor any
deputy chairman is present within five minutes after the
time appointed for the commencement of the meeting, or if
neither the chairman nor any deputy chairman is willing to
act as chairman, the directors present shall choose cnhe of
their number to act, or if one director only is present he
shall preside as chairman if willing to act. 1If no
director is present, or if each of the directors present
declines to take the chair, the persons present and
entitled to vote shall appoint one of their number to be
chairman.

Directors’ right to attend and speak

55. Each director shall be en:itled to attend and speak at
any general meeting of the ¢ =any and at any separate
general meeting of the hnlde.. of any class of shares in
the company,
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Amendments to Resolutions

56. If an amendment shall be proposed to any resolution
under consideration but shall in good faith be ruled out of
order by the chairman the proceedings on the substantive
resolution shall not be invalidated by an error in such
ruling. No amendment (other than an amendment to correct a
patent error) to a resolution duly proposed as an ordinary
resoluticn may be considered or voted upon unless, at least
48 hours ,rior to the time appointed for holding the
meeting or adjourned meeting at which such resolution is to
be proposed, notice in writing of the terms of the
amendment and intention to move the same has been lodged at
the office.

Adjournments

57.

The chairman may at any time without the consent of the
meeting adjourn any meeting (whether or not it has
commenced cr & quorum is present) to another time or place
where it appears to him that (a) the members wishing to
attend cannot be conveniently accommodated in the place
appointed for the meeting (b) the conduct of persons
present prevents or is likely to prevent the orderly
continuation of business or (c) an adjournment is otherwise
necessary so that the business of +he meeting may be
properly conducted. 1In addition, the chairman may at any
time with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn
the meeting to another time or place. No business shall
be transacted at any adjourned meeting except business
which might properly have been transacted at the meeting
had the adjournment not taken place.

Notice of adjournment

58. When a meeting is adjourned for three months or more,
notice of the adjourned meeting shall be given as in the
case of an original meeting. Except where these articles
otherwise reqguire, it shall not be necessary to give any
notice of an adjourned meeting or of the business to be
transacted at an adjourned meeting.

VOTING

Method of woting

59. At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless
(before or on the declaration of the result of the show of
hands or on the withdrawal of any other demand for a poll)
a poll is properly demanded. Subject to the Companies
Acts, a poll may be demanded by:-



27

(a) the chairman of the meeting, or

(b) at least three members present in person or by
proxy and entitled to wvote, or

(c) any metler or members present in person or by
proxy and representing in the aggregate not less
than one-tenth of the total voting rights of all
the members having the right to attend and vote
at the meeting, or

(d) any member or members present in person or by
proxy and holding shares conferring a right to
attend and vote at the meeting on which there
have been paid up sums in the aggregate equal to
not less than one-tenth of the total sum paid up
on all the shares conferring that right.

Unless a poll is so demanded and the demand is not
withdrawn, a declaration by the chairman that a resolution
has been carried or carried unanimously or by a particular
majority or not carried by a particular majority or lost
shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded for or
against the resolution.

Procedure if poll demanded

60. 1If a poll is properly demanded it shall be taken in
such manner as the chairman shall direct and he may appoint
scrutineers who need not be members. The result of the
poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

When poll to be taken

61. A poll demanded on the election of a chairman, or on a
question of adjournment, shall be taken forthwith. A poll
demanded on any other question shall be taken either
forthwith or on such date (being not later than thirty days
after the date of the demand) and at such time and place as
the chairman shall direct. It shall not be necessary
(unless the chairman otherwise directs) for notice to be
given of a poll.

Continuance of other business after poll demand

62. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which the poll was
demanded, and it may be withdrawn with the consent of the
chairman at any time before the close of the meeting or the
taking of the poll, whichever is the earlier, and in that
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event shall not invalidate the result of a show of hands
declared before the demand was made.

Vetes on_a poll

63. On a poll votes may be given either personally or by
Proxy.

Casting vote of chairman

64. In the case of an equality of votes at a general
meeting, whether on a show of hands or on a poll, the
chalrman of the meeting shall be entitled to an additional
or casting vote.

Votes of joint holders

65. In the case of joint holders of a share the vote of
the senior who 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 joint holding.

Voting on behalf of incapable member

65. A member in respect of whom an order has been made by
any competent court or official on the ground that he is or
mav be suffering from mental disorder or is otherwise
incapable of managing his affairs may vote, whether on a
show of hands or on a poll, by any person authorised in
such circumstances to do so on his behalf and thut person
may vote on a poll by proxy, provided that evidence to the
satisfaction of the board of the authority of the person
claiming to exercise the right to vote has been delivered
at the office (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 which 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.

No right to_vote where_sums overdue on shares

67. No member shall, unless the board otherwise decides,
be entitled to vote at any general meeting of the company
or at any separate general meeting of the holders of any
class of shares in the company unless all calls or other
sums presently payable by him in respect of shares in the
company have bcen paid.




Objections or errors in voting
68. If:-

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

(b) any votes have been counted which ought not to
have been counted or which might have been
rejected or

{(c) any votes are not counted which ought to have
been counted,

the objection or error shall not vitiate the decision of
the meeting or adjourned meeting on any resolution unless
it is raised or peointed out at the meeting or, as the case
may be, the adjourned meeting at which the vote objected to
is given or tendered or at which the error occurs. Any
objection or error shall be referred to the chairman of the
meeting and shall only vitiate the decision of the meeting
on any resolution if the chairman decides that the same may
have affected the decision of the meeting. The decision of
the chairman on such matters shall be conclusive.

PROXIES

Execution of proxies

9. An instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney authorised
in writing or, if the appointor is a corporation, either
under its seal or under the hand of an officer, attorney or
other person authorised to sign it.

Delivery of proxies

70. The instrument appointing a proxy and (if required by
the board) any authority under which it is executed or a
copy of the authority, certified notarially or in some
other manner approved by the board, may be delivered to the
office (or to such other place in the United Kingdom as may
be specified in the notice convening the meeting or in any
notice of any adjournment or, in either case, in any
accompanying document) not less than forty-eight hours
before the time appointed 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
subsequently to the date of the meeting or adjourned
meeting, not less than {wenty-four hours before the time
appointed for the taking of the poll and an instrument of
proxy which is not so delivered shall be invalid. When two
or more valid but differing instruments of proxy are
delivered in respect of the same share for use at the same




meeting, the one which is last delivered (regardless of its
date or of the date of its execution) shall be treated as
replacing and revoking the others as regards that share :
if the company is unable to determine which was last
delivered, none of them shall be treated as wvalid in
respect of that share. Delivery of an instrument
appointing a proxy shall not preclude a member from
attending and voting in person at the meeting cvr poll
concerned.

Maximum validity of proxy

71. ©No instrument appointing a proxy shall be valid after
twelve months have elapsed from the date named in it as the
date of its execution. :

Form of proxy

72. Instruments of proxy shall be in any usual form or in
such other form as the board may approve and the board may,
if it thinks f£it, but subject to the provisions of the
Companies Acts, send out with the notice of any rieeting
forms of instrument of proxy for use at the meeting. The
instrument of proxy shall be deemed to confer authority to
demand ot join in demanding a poll and to vote on any
amendment of a resolution put to the meeting for which it
is given as the proxy thinks fit. The instrument of proxy
shall, unless the contrary is stated in it, be valid as
well for any adjournment of the meeting as for the meeting
to which it relates,

Cancellation of proxy’s authority

73. A vote given or poll demanded by a proxy or by the
duly authorised representative of a corporation shall bhe
valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll, unless
notice in writing of the determination was received by the
company at the office (or such other place in the United
Kingdom as was specified for the delivery of instruments of
Proxy in the notice convening the meeting or other
accompanying document) not later than the last time at
which an instrument of proxy should have been delivered in
order to be valid for use at the meeting or on the holding
of the poll at which the vote was given or the poll
demanded.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Age of directors

74. No person shall be Aisqualified from being appointed a
director, and no direcicr shall be required to vacate that
office, by reason only of the fact that he has attained the
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age of seventy years or any other age nor shall it be
necessary by reason of his age to give special notice under
the Companies Acts of any resolution. Where the board
convenes any general meeting of the company at which (to
the knowledge of the board) a director will be proposed for
appointment or reappointment who at the date for which the
meeting is convened will have attained the age of seventy
years or more, the board shall give notice of his age in
years in the notice convening the meeting or in any
document accompanying the notice, but the accidental
omission to do so shall not invalidate any proceedings, or

any appointment or reappointment of that director, at that
meeting.

Directors’ shareholding gqualification

75. No shareholding qualification for directors shall be
required.

Power of company to appoint directors

76. Subject to the provisions of these articles, the
company may by ordinary resolution appoint any person who
is willing to act to be a director, either to £ill a
vacancy or as an addition to the existing board, but so
that the total number of directors shall not at any time
exceed any maximum number fixed by or in accordance with
these articles.

Power of beoard to appoint directors

77. Without prejudice to the power of the company in
general meeting pursuant to any of the provisions of these
articles to appoint any person to be a director, the board
may appoint any person who is willing to act to be a
director, either to fill a vacancy or as an addition to the
existing board, but so that the total number of directors
shall not at any time exceed any maximum number fixed by or
in accordance with these articles. Any director so
appointed shall hold office only until the next following
annual general meeting but shall not be taken into account
in determining the directors or the number of directors who
are to retire by rotation at that meeting.

Number_to retire by rotation

78. At every annual general meeting one-third of the
directors who are subject to retirement by rotation or, if
their number is not three or any multiple of three, then
the number nearest to and less than one-third shall retire
from office but, if there is only one director who is
subject to retirement by rotation, he shall retire.
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Notwithstanding any other provision of these articles,
a person who is the sole managing director of the company
shall not whilst holding that office be subject to
retirement by rotation or be taken into account in deciding
the number of directors Lo retire by rotation on any
particular occasion.

Identity of directors to retire

79. Subject to the provisions of the Companies Acts and of
these articles, the directors to retire by rotation on each
occasion shall be those who have been longest in office
since their last appointment or reappointment hut, as
between persons who became or were last reappointed
directors on the same day, those tc retire shall (unless
they otherwise agree among themselves) be determined by
lot. The directors to retire on each occasion (both as to
number and identity) shall be determined by the composition
of the board at start of business on the date of the notice
convening the annual general meeting and no director shall
be required to retire or be 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 close of the meeting.

Filling rotation wvacancies

80. Bubject to the provisions of these articles, the
company at the meeting at which a director retires by
rotation may fill the vacated office and in default the
retiring director shall, if willing to continue to act, be
deemed to have been reappointed, unless at such meeting it
is expressly resolved not to £ill the vacated office or
unless a resolution for the reappointment of that director
has been put to the meeting and lost.

Fower of removal by special resolution

81. In addition to any power of removal conferred by the
Companies Acts, the company may by special resolution
remove any director before the expiration of his period of
office and may (subject to these articles) by ordinary
resolution appoint another person who is willing to act o
be a director in his place. Any person so appointed shall
be treated, for the purpose of determining the time at
which he or any other director is to retire, as if he had
become a director on the day on which the person in whose
place he is appointed was last appointed or reappointed a
director.

Persons eligible as directors

82. No person other than a director retiring at the
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meeting {(whether by rotation or otherwise) shall be
appointed or reappointed a director at any gensral meeting
unless

(a) he is recommended by the board or

(b) not less than six nor more than thirty-five clear
days before the day appointed for the meeting,
notice executed by a member qualified to vote at
the meeting (not keing the person to be proposed)
has been given to the secretary of the intention
to propose that person for appointment or
reappointment together with notice executed by
that person of his willingness to be appointed or
reappointed.

Position of retiring directors

83. A director who retires (whether by rotation or
otherwise) at an annual general meeting may, i< willing to
continue to act, be reappointed. If he is not reappointed
or deemed to be reappointed, he shall retain office until
the meeting appoints someone in his place or, if it does
not do so, until the end of the meeting.

Vacation of office by directors

84, Without prejudice to the provisions for retirement by
rotation or otherwise contained in these articles, the
office of a director shall be vacated if:-

({a) he resigns his office by notice in writing
delivered to the office or tendered at a meeting
of the board, or

({b) he becomes of unsound mind or a patient for any
purpose of any statute relating to mental health
and the board resolves that his office is
vacated, or

{c) he is absent without the permission of the becard
Erom meetings of the board (whether or not an
alternate director appointed by him attends) for
six consecutive months and the board resclves
that his office is vacated, or

(d) he becomes bankrupt or compounds with his
creditors generally, or

(e} he is prohibited by law from being a director, or
(£f) he ceases to be a director by virtue ¢f the

Companies Acts or is removed from office pursuant
to these articles.



Alternate directors

85. (A) Each director may appoint any person to be his
alternate and may at his discretion remove an alternate
director so appeointed. If the alternate director is not
already a director, the appointment, unless previously
approved by the board, sghall have eifect only upon and
subject to its being so approved. Any appointment or
removal of an alternale director shall be effected by
notice in writing executed by the appointor and delivered
to the office or tendered at a meefting of the board, or in
any other manner approved by the board. If his appeintor
so requests, an alternate director shall be entitled to
receive notice of all meetings of the board or of
committees of the board of which Lis appointor is a member,
He shall also be entitled to attend and vote as a director
at any such meeting at which the director appeointing him is
not pecsonally present and at the meesting to exercise and
discharge all the functions, powers and duties of his
appeintor as a director and for the purposes ol the
proceedings at the meeting the provisionsa o¢f these articles
shall apply as 1f he were a direclor.

(B) Every person acting as an alternate director shall
(except as regards power to appoint an alternate and
remuneration; he sukject in all respects tn the provisions
of these articles relating to directors an.. shall alone be
respongible to the compzny for his acts and defaults and
shall 10t be deemcd to be the agent of or for the director
appointing him. An alternate director may bhe paid expenses
and shall be entitled to be indemnified by the coapany to
the same extent zm if he were a dirvector but shall noc be
entitled to receive from the company any £e23 an hiy
capacity ag an alternate director.

(C' Every person acting as an albterpate director shall
have one vote for each director for whom he acls as
alternate, in addition to his own vote if he 15 also a
direntor. Erecution by an alternate director of any
rasolution in writing of the boavd ¢r a commitiee of the
board shall, unless the notice of his appointment provides
to the contrarvy, be as effective as exegution by hin
appointor.

(D) An alternate director shall automatically cease
to be an alternate director if his appointo: ceases for any
reagon to be a dircctor except that, if at any meeting any
director retires by rotation or otherwise but is
reappointed or deemed to be reappointed at the same
meating, any appointment made by him pursuant to this
article which was in force Iimmediately before his
retirement shall remain in force as though he had not
retired.

]
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Executive directors

86. The board or any committee authorised by the board may
from time to time appoint one or more directors to hold any
employment or executive office with the company (including
that of a managing director) for such period (subject to
the provisions of the Companies Acts) and upon such other
terms as the board or any committee authorised by the board
may in its discretion decide and may revoke or terminate
any appointment so made. Any revocation or termination of
the appointment shall be without prejudice to any claim for
damages that the director may have against the company or
the company may have against the director for any breach of
any contract of service between him and the company which
may be involved in the revocation or termination. A
director so appeointed shall receive such remunerztion
(whether by way of salary, commission, participation in
profits or otherwise) as the board or any committee
authorised by the board may decide, and either in addition
to or in lieu of his remuneration as a director.

ADDITIONAL REMUNERATION EXPENSES AND PENSIONS
Additional remuneration

87. Any director who, by requesct, goes or resides abroad
for any purposes of the company or who performs services
vhich in the opinion of the Loard go beyond the ordinary
duties of a director may be paid such extra remuneratjion
(whetheyr by way of salary, commission, participation in
profits or otherwise) as the board or any committee
authorisad by the board may in its discretion decide in
addition to any remuneration provided for by or pursuant to
any other article.

Expenses

88, Each director may be paid his reasonable travelling,
hotel and incidental expenses of travelling to, attending
and returning from meetings of the board or committees of
the board or general meetings of the company or any other
meeting which as a director he is entikled to attend and
shall be paid all other costs and expenses properly and
reaschnably incurred by him in the conduct of the company’'s
business or in the discharge of his duties as a director,

Pensions and gratuities for directors

B9. The board or any committee authorised by the board may
exercise all the powers of the company to provide benefits,
either by the payment of gratuities or pensions or by
insurance or in any other manner whether similar te the
foregoing or not, for any director or former director or
the relations, connections or dependants of any director or



former director provided that no benefits (except such as
may be provided for by any other article) may be granted to
or in respect of a director or former director who has not
been employved by, or held an executive or other office or
place of profit under, the company or any body corporate
which is or has been its subsidiary or any predecessor in
business of the company or any such body corporate without
the approval of an ordinary resolution of the company. No
director or former director shall be accountable to the
company or the members for any benefit provided pursuant to
this article and the receipt of any such benefit shall not
disqualify any person from being or becoming a director of
the company.

DIRECTORS® INTERESTS
Permitted interests and voting

90. (A) Subject to the provisions of the Companies Acts
and of paragraph (J) of this article, no director orx
proposed or intending director shall be disqualified by his
office from contracting with the comgany, either with
ragard to his tenure of any office or place of profit or as
vendor, purchaser or in any other mamner whatever, nor
shall any contract in which any director is in any way
intarested be liable to be avoided, nor shall any director
who is ro interested be lizble to account te the company or
the members for any remuneration, profit or other benefit
realised by the contract by reason of the virector holding
that office or of the fiduciary relationship thereby
estahlished.

(B) A director may hold any other office or place of
profit with the company (except that of auditor) in
conjunction with his office of director for such perilod
{subject to the provisions of the Companies Acts) and upon
such other terms as the board may decide, and may be paid
such extra remuneration for so doing (whether by way of
salary, commission, participation in prefits or otherwise)
as the board may decide, and either in addition to or in
lieu of any remuneration provided for by oxr pursuant to any
other article.

(C) A director of the company may be or become a
director or other officer of, or otherwise interested in,
any company promoted by the company or in which the company
may be interested or as regards which it has any powexr of
appointment, and shall not be liable to account to the
company or the members for any remuneration, profit or
other benefit received by him as a director or officer of
or from his interest in the other company. The board may
also cause any voting power conferred by the shares in any
other company held or owned by the company or any pover of
appointment to be exercised in such manner in all respects




as it thinks fit, including the exercise of the voting
power oxr power of appointment in favour of the appointment
of the directors or any of them as directors or officers of
the other company, or in favour of the payment of
remuneration to the directors or officers of the other
company.

(D} A director may act by himself or his firm in a
professional capacity for the company (otherwise than as
auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not =
director.

(E) A director shall not vote on or be counted in the
quorum in relation to any resolution of the board
concerning his own appointment, or the settlement or
variation of the terms or the termination of his own
appointment, as the holder of any office or place of profit
with the company or any other company in which the company
is interested but, where propesals are under censideration
concerning the appointment, or the settlement or vaviation
of the terms or the termination of the appointment, of two
or more directors to offices or places of profit with the
company or any other company in which the company is
interested, a separate resclution may be put in relation to
each director and in that case each of the directors
concerned shall be entitled to vote and be counted in the
gquorum in respect of each resolution unless it concerns his
cwn appointment or the settlement or variation of the terms
or the termination of his own zppointment or the
appointment of another director to an office or place of
profit with a company in which the company is interested
and the director seeking to vote or be counted in the
quorum owns one por cent. or more of it.

(F) Save n-° otherwise provided by these articles, a
director shall ...t vote on, or be counted in the quorum in
relation to, any resolution of the board in respect of any
contract in which he is to his knowledge materially
interested and, if he shall do so, his vote ghall not be
counted, but this py hibition shall not apply to any
regsolution where that material interest arises only from
one or more of the following matters:-

(1) the giving tc him of any guarantee, indemnity or
security in respect of money lent or obligations
undertaken by him for the benefit of the company
or any of its subsidiaries,

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




(iii)

(iv)

(v)

(vi}

(vii)

(viii)

(ix)

(G)

guarantes or indemnity or by the giving of
security,

the subscription or purchase by him of shares,
debentnires or other securities of the company
pursuant to an offer or invitation to members or
debenture holders of the company, ©r any class of
them, or to the public or any section of the
public,

the underwriting by him of any shares, debentures
or other securities of the company or any of its
subsidiaries,

any contract in which he is interested hy virtue
of his interest in shares or debentures or other
securities of the company or by reason of any
other interest in or through the company,

any contract concerning any other company (not
being a company in which the director owns

one per cent. or more) in which he is interested
directly or indirectiy whether as an officer,
sharecholder, creditor or otherwise howsoever,

any contract concerning the adoption,
modification or operation of a pension fund or
retirement death or disability benefits scheme
which relates both to directors and employees of
the company or of sny of its subgsidiaries and
does not provide in respect of any director as
such any privilege or advantage not accorded to
the employees to which the fund or scheme
relates,

any contract for the benefit of employees of the
company or cf any of its subsidiarvies under which
he benefits in a similar manner as the employeen
and which does not accord to any director as such
any privilege or advantags not accorded to the
employees to whom the contract relates, and

any contract for the purchase or maintenance for
any director or directors of insurance against
any liability.

A company shcll be deemed to be one in which a

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

(H) Where a company in which a director owns one per
cent. or more is materially interested in a contract, he
also shall be deemed materially interested in that
contract.

(I) If any question shall arise at any meeting of the
board as to the materiality of the interest of a director
(other than the chairman of the meeting) or as to the
entitlement of any director (other than the chairman of the
meeting) to vote or be counted in the quorum and the
question is not resolved by his voluntarily agreeing to
abstain from voting or not %o be counted in the quorum, the
question shall be refexred to the chalrman of the meeting
and his ruling in relation to the director concerned shall
be conclusive except in n case whers the nature or extent
of his interest (so far as it is known to him) has noi heen
falrly disclosed to the koarxd. If sany question shall arise
in respect of the chairman of the meeting, the question
shall be decided by & resolution of the board (for which
purpose the chalrman shall be counkted in the quorum but
shall not vote on Lhe matter) snd the resolution shall be
conclusive except in a case where the natuie or extent of
the interest of the chairman (mo far ms i1t is known to him)
has not been falirly disclossd to the board.

(J) & director who to his knowledge is in any way,
whether dirvectly or indirectly, interested in a contract
with the company shall declare the nature of hin interest
at the meeting of the board at which the question of
entering into the contract is first taken inteo
consideration, 1f he knows his interest then exists, or in
any other case at the first meeting of the board after he
knows that he is or has become so interested. For the
purposes of this article, a general notice to the board by
a director to the ~ffect that (a) he is a member of a
specified company or firm and is to be regarded as
interested in any contract which may after the date of the
notice be made with that company or firm or (b) he is to be
regarded as interested in any contract which may after the
date of the notice be made with a specified person who is
connected with him, shall be deemed to be a sufficient
declaration of interest under this article in relation to
any such contract; provided that no such notice shall be
effective unless either it is given at a meeting of the
board or the director takes reasonable steps to secure that




it is brought up and read at the next board meeting after
it is given.

{K) References in this article to a contract include
references to any proposed contract and to any transaction
or arrangement whether or not constituting a contract.

(L) Subject to the provisions of the Companies Acts,
the company may by ordinary resolution suspend or relax the
provisions of this article to any extent or ratify any
contract not properly authorised by reason of a
contravention of this article.

POWERS AND DUTIES OF THE BOARD
General powers of company vested in board

91. Subject to the provisions of the Companies Acts, the
memorandum of assoctation of the company and these articles
and to any directions given by the company in general
meating by special resolution, the business of the ccmpany
shall be managed by the board which may exercise all the
powers of the company whether relating to the management of
the busineas of the company or nok. Ho alteration of the
memorandum of asseociation or these articles snd no special
resolution shall invalidate any prior act of the board
vhich would have been valid if that slteration had not been
made or that resolutisn had not been passed. The powvers
given by this article shall not be limited by any specinal
power qgiven to the board by any other article.

Local boards

92. The board may ostablish local or divisional boards or
agencies for managing any of the affairs of the company,
either in the United Kingdom or elsewhere, and may appoint
any persgong to be membiers of the local or divisional
boards, or any msnagers or agents, and may £ix their
remuneration. The board may delegate to any local or
divisional board, manager or agent any of its powers,
authorities and discretions (with power to sub-deleaate)
and may authorise the members of any local eor divisional
board, or any of them, to fill any vacancies and to act
notwithstanding vacancies. Auny appointment or delegation
made pursuant to this siticle may be made upon such terms
and subject to such conditions as the board may decide and
the board may remove any person so appointed and may revoke
or vary the delegation but no person dealing in good faith
and without notice of the revocation or wariation shall be
affected by it.

Powers of attorney

93. The board may, by power of attorney or otherwise,
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appoint any person to be the agent of the company upon such
terms (including terms as to remuneration} as it may decide
and may delegate to any person so appeinted any of its
powers, authorities and discretions (with power to
sub-delegate}. The board may remove any person appointed
under this article and may revoke or vary the delegation
but no person dealing in good faith and without notice of
the revocation or variation shall ke affected by it.

Delegations to individual directors i

94, The board may entrust to and confer upon any director
any of its powers, authorities and discretions (with power
to sub-delegate) upon such terms and conditions and with
such restrictions as it thinks £it, and either collaterally
with, or to the exclusion of, its own powers, authorities
and discretions and may from time to time revole or vary
all or any of them but no person dealing in good faith and
without notice of the revocation or variation shall be
affected by it.

Official seals

95, The company may exorcise all the pouers conferred by
the Companies jcts with regard to having official seals,
and those powers shall be vested in thoe boeard.

Registers

96, Subject to the provigions of the Companies Acts, the

company nay keep an overseas or local or other register in
any place, and the hoard may make and vary such regulations
as it may think £it respecting the Reeping of the register.

Prgvislon_for employees !

97. The board may by resolution exercise any power
conferred by the Companies Asts to make provision for the
benefit of persgons employed or formerly employed by the
company or any of its subsidiaries in connection with the !
cegsation or the transfer to any perssn of the wholie or
part of the undertaking of the company or thak subsidiary.

Minutes

98, The board shall cause minutes or records to be made in
books provided for the purpogse:-

{(a} of the names of the directors present at each
meeting of the board or committee of the board;

and

{b) of all resolutions and proceedings at all
meetings of the company and of the holders of any
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¢lass of shares in the company and of the board
and of any committee of the board.

PROCEEDINGS OF THE BOARD
Board meetings

99. The board may meet for the despatch of business,
adjourn and otherwise regulate its meetings as it thinks
fit. A director at any time may, and the secretary on the
reguisition of a director at any time shall, summon a board
meating.

Notice of board meetings

100. Notice of a board meeting shall be deemed to be
properly 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 known address or any other address given by him to
the company for this purpose. A director absent or
intending to be abzent from the United Kingdom may request
the board that notices of bhoard meetings shall during his
absence be sent in writing to him at an address given by
him to the company for this purpose, but such notices need
not be given any earlier than notices given to directors
not so absent and if no reguest rx made to the board it
shall not be neccosnry to glve notice of a bpard meeting to
any director who i{s for the time being sbsent from the
United Kingdom. A director may waive notice of any mepting
elther prospectively or retrospectively.

Quorum

101. The gquorum necessary for the transaction of the
business of the board may be fixed by the board and, unless
so fixed at any othexr number, ashall be tws. Subject to the
provisions of these articles, any director who ceases to be
a director at a board mecting may continue to be present
and to act as a director and be counted in the quorum until
the termination of the board meeting if no other director
objects and if otherwise a quorum of directors would not be
present.

102. The continuing directors or a sole continuing director
may act notwithstanding any vacancy in their number but, if
and so long as the number of directors is reduced below the
minimum number fixed by or in accerdance with these
articles, the continuing directors or director,
notwithstanding that the numbev of directors is below the
number fixed by or in accordance with these articles asg the
quorum or that there is only one continuing director, may
act for the purpose of £illing vacancies or of summoning
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general meetings of the company but not for any other
purpose.

Appointment of chairman

103. The board may appoint a director to be the chairman or
the deputy chairman of the board, and may at any time
remove him from that office. Unless he is unwilling to do
0, the chairman or failing him the deputy chairman shall
act as chairman at every meeting of the board. But if no
chairman or deputy chairman is appeinted, or if at any
meeting neither the chairman nor any deputy chairman is
present within five minutes after the time appointed for
holding the meeting and willing to act, the directors
present may choose one of their number te be chairman of
the meeting.

Competence of meetings

104. A meeting of the board at which & guorum is present
shall be competent to exercise all the powers, aichorities
and discretions for the time being vested in or exercisable
by the board.

Voting

105. Quesntions arising st any meeting shall be determined
by a majority of votes. in the case of an egquality of
votes the chairman of the mecting shall have a second or
casting vota,

Delegation to committoes

106. The board may delegate any of its powers, authorities
and discrstions (with pewer to sub-delegate) to any
committee, consisting of such persont or pernons (whether a
member or members of its body or not) as it thinks fit,
provided that the majority of the members of the committee
are directorsz of the company and that no meeting of the
committee shall be quorate for the purpose of exercising
any of its powers, authorities or discretions unless a
majority of those present are directors of the company.

Any committee so formed shall, in the exercise of the
powers, authorities and discretions so delegated, conform
to any regulations which may be imposed on it by the board.
The meetings and proceedings of any committee consisting of
tvo or more members shall be governad by the provisions
contained in these articles for regulating the meetings and
proceedings of the board so far as the same arve applicable
and are not superseded by any regulations imposed by the
board.
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Participatior in meetinge by telephone

107. All or any of the members of the board or any
committee of the board may participate in a meeting of the
board or that committee by means of a conference telephone
or any communication equipment which allows all persons
participating in the meeting to hear esach other. A person
so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in
a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those participating
is assembled, or, if +here is no such group, where the
chairman of the meeting then is.

Resolution in writing

108. A resolution in writing executed by al) the directors
for the time being entitled to receive notice of a meeting
of the board (if that number is pufficient to constitute a
guorum} or by all the members of a committee for the time
being shall be as valid and effectual as a resolution
passed at a wmeeting of the board or, as the case may be, of
the commit’ properly called and constituted. The
resolution way be contained in one document or in several
documents in like form each exacuted by one or move of the
directors or members of the committee concoerned,

.......... committee

109. All acts done by the board or by any committee or by
any person acting as a director or member of a committee
shall, notwithstanding that it is afterwards discovered
that there was some defect in the appointment of any member
of the board or committee or person so acting or that they
or any of them were disqualified or had vacated office, be
as valid as if each such member or person had been properly
appointed and wae gqualified and had continued to be a
director or member of tun committee.

SEALS
Use of seals

110. The board shall provide for the sustody of every seal
of the company. A seal shall only be used by the authority
of the board or of a committee of the board authorised by
the board in that behalf. Subject as otherwise provided in
these articles, the directors may determine who shall sign
any instrument to which the common seal is applied and
unless otherwise determined it shall be signed by at least
one director and the secretary or by at least two
directors, and any instrument to which an official seal is
applied need not, unless the board for the time being
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otherwise decides or the law otherwise requires, he signed
Ly any person.

DIVIDENDS AND OTHER PAYMENTS

Declaration of dividends by company
111. Subject to the provisions of the Companies Acts, the
company may by ordinary resclution from time to time
declare dividends in accordance with the respective rights
of the members, but no dividend shall exceed the amount
recoemmended by the board.

Payment of interim dividends by board

112. Subject to the provisions of the Companies Acts, the
board may pay such interim dividends as appear to the board
to be justified by the financial position of the company
and may also pay any dividend payable at a fixed rate at
intexrvals settled by the board whenever the financial
position of the company, in the opinion of the board,
justifies its payment. If the board acts in good falth, it
shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer in
congsequence of the payment of an interim dividend on any
shares having non-preferred or deferred rights.

Calculation and currency of dividends

113. Except in so far as the rights attaching to, or the
terms of issue of, any share othexrwise provide:-

{a) all dividends shall be declared and paid
according to the amounts paid up on the shares in
respect of which the dividend is paid, but no
amount paid up on a share in advance of calls
shall be treated for the purposes of this article
as paid up on the share,

(b) all dividends shall be apportioned and paid pro
rata according to the amounts paid up on the
shares during any portion or porxrtions of the
period in respect of which the dividend is paid,
and

(c¢) dividends may be declared or paid in any
currency.

The board may agree with any member that dividends which
may at any time or from time to time be denlared or kocome
due on his shares in one currency shall be paid or
satisfied in another, and may agree the basis of conversion
to be applied and how and when the amount to he paid in the
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other currency shall be calculated and paid and for the
company or any other person to bear any costs involved. e

Amounts due on shares may be deducted from dividends

114. The beard may deduct from any dividend or other moneys

payable to a member by the company on or in respect of any

shares all sums of money {(if any) presently payable by him )
to the company on account of calls cr otherwise in respect

of shares of the company.

No interest on dividends

1i5. No dividend or other moneys payable by the company on o
or in respect of any share shall bear interest against the
company.

Fayment procedure

1l6. Any dividend or other sum paysble by the company in ®
respect of a share may be pald by cheque or warrant sent by

post addressed to the holder at his registered address or,

in the case of jeint holders, addressed to the holder whose

name stands first in the register in respect of the shares

at his address as appesring in the register or addressed to

such pargon and at such address as the holder or joint »
holders may in writing direct. Every chegue or warrant

shall, unless [he holder or joint holders otherwise cdirect,

boe marde payable Ep the ordsyr of the holder or, in the case

of Join' holders, te the srle: of the holder whose name

stands first on the regyistor in respect of the sharen, and

shall be sent at his or thelr risk and payment of the &
cheque or warrant by khe bank on which it is drawn shall

constitute a good discharge to the company. In additicen,

any such dividend or other sum may be paid by any bank or

other funds trancfer system or such other means and to or

throtigh such person ags the holder or joint holders may in

writing direct, and tha company shall have no ®
reasponaibility for any sums lost or delayed in the course

of any such transfer or where it has acted on any such

directions. Any one of two or more joint holders may give
effectual receipts for any dividends or other moneys

payable or property distributable in respect of the shares

held by them Where a person is on.utled by transmission @
to a share, any dividend or other sum payable by the

company in respect of the share may be paid as if he was a

holder of the share and his address noted in the reogister

was his registered address.

Uncashed dividends o

117. The company may cease to send any cheque or warrant
through the posat or employ any other means of payment for
any dividend payable on any shares in the company which is
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normally paid in that manner on those shares if in regpect
of at least two consecutive dividends payable on thosge
shares the cheques or warrants have beesn returned
undelivered or remain uncashed or that means of payment has
failed but, subject to the provisions of these articles,
may recommence sending cheques or warrants or employving
such means in respect of dividends payable on those shares
if the holder or person entitled by transmission requests
such recommencement in writing.

Eorfeiture of unclaimed dividends

118. Any dividend unclaimed after a weriod of twelve years
from the date of declaration of the dividend shall be
forfeited and shall revert to the ¢ mpany and"the payment
by the board of any unclaimed dividend or other sum payable
on or in respect of a shave into a separate account shall
not constitute the company a trustee in respect of it,

Dividends not in cash

119. Any general meeting daclaring a dividend may, upon the
rocommendation of the borwd, by ordinary resolution direct
that it shall be satisflct wholly or partly by the
distribution of assets, and in particuiar of paid up shares
or debentiuras of any other company, and where anv
difficulty arises in regard to the distribution the board
may settle it as it thinks expedient, and in particular may
igsue fractional certificates o1 aukhorise any person to
sell and transfer sny fractions or may ignore fractions
altogether, and may fix the value for distribution purposes
of any asgets to ke distributed and may determine that cash
shall be paid to any members uporn the footing of the value
so fixed in order to securs equality of distribution and
may vest any assets to be dirtribuked in trustees as may
seem expedient to the board.

Scrip dividends

120. The board may, *f authorised by an ordinary resolution
of the company, offer any holders of ovdinary shares the
right to eleact to receive ordinary shares, credited as
fully paid, instead of cash in rospect of the whole (or
gome part, to be determined by che L+ard) of any dividend
gpecified by the ordinary resolution, The following
provisions shall apply:

(a) An ordinary reselution may specsify a particular
dividend (whethar or not siluveariy declared) or may
gpecify ail or any dividende declaved within a
specified period, but sush period may not end
late:r ti.an the conclugsion of the annual general
meeting next following the date of the meeting at
which the ordinary resolution is pass:.d.




(b)
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The entitlement of each holder of crdinary shares
to new ordinary shares shall be such that the
relevant value of the entitlement shall be as
nearly as possible equal to (but not yreater
than) the cash arount {(disregarding any tax
credit) of the dividend that such holder elects
to forego. For this purpose "relevant value"
cshall be calculated by reference to the average
of the middle market guotations for the company’s
ordinary shares on The Stock Exchange as derived
from the Daily Official List, on the day on which
the ordinary shares are first quoted "ex" the
relevant dividend and the four subsequent dealing
days, or in such other manner as may be
determined by or in accordance with:the ordinary
resoiution. A certificate or report by the
auditors as to tha amount of the relevant value
in respect of any dividend shall be conclusive
evidence of that ameunt and in giving such a
certificate or report the auditors may rely on
advice on information from brokers or other
sources of information as they thunk £1t,

On or &s socon as practicable after announcing
that it is te declare or recommend any dividend,
the board, if it intends to offer an election in
respact of that dividend, shall also announce
that intention, and shall, after determining the
basis of allotment, if it decides to proceed with
the offer, notify the holders of ordinary shares
in writing of the right of election offered to
them. Save in respect of any cubsisting
elections made by the holders of ordinary shares
prior to the date the board announces that it is
to deciare or recommend the said dividend, and
which elections are expreassed Lo be made in
vespect of all future dividends which are the
asubject of such offors unless and until such
elections are rovoked ("election mandates"), the
board shall also specify the procedure to be
followed and place at which, and the latest time
by which eolections must be ledged in oxder for
elecrions to be effective. MNeither an election
mandate nor any election lodged in respect of a
particular dividend in relation to which the
board has announced its intention to offer
elogtions wmay in either cace be revoked as
regards the said dividend unless prior to the
latest time specified by the board for lodgement
of olections in vespect of the said dividend
written notice of revocation is lodged at the
piace specified by the board as aforesaid.

0y




(d)

(e)

(£}

(g)

(h)

(1)

The board shall not proceed with any election
unless the company has sufficient unissued shares
authorased for issue and sufficient reserves or
funds that may be capitalised to gilive effect to
it after the basis of allotment is detarmined.

The board may exclude from any offer any holders
of ordinary shares where the hoard believes that
the making of the offer to them would or might
involve the contravention of the laws of any
territory or that for any other reason the .,ffer
shoutld not be made to them.

The dividend {or that part of the dividend in
regpect of which a right of election has been
offered) shall not be payable on ordinary shares
in respect of which an election has been made
("the elected ordinary shares") and instead
additional ordinary shares shall be allotted to
the holders of the elected ordinary shares on the
basis of allotment calculatad as stated. For
such purpose the board shall capitalise, out of
any amount for the time being standing to the
credit of any resorve or fund (including the
profit and loss account) whether or not the same
is available for distribution as the board may
determine, a sum equal to the aggregate nominal
amount of the additional ordinary shares to be
allotted on that basis and apply it in paying up
in full the appropriate number of unissued
ordinary shares for allotment and distribution to
the holders of the elected ordinary shares on
that basis.

The additional ordinary shares when allotted
shall rank pari passu in all respects with the
fully-paid ordinary shares then in issue except
that they will not be entitled *o participation
in the relevant dividend.

The board may in its discretion amend, suspend or
terminate any offer which is in eperation.

Where any difficulty arises in regard to any
allotment under this article the board may settle
e matter as it thinks expedient and in
particular may issue fractional certificates or
authorise any person to sell and transfer any
fractions or may resolve that the allotment
should be as nearly as may be pracvicable in the
correct proportion but not exactly so or may
ignore fractions altogether, and may determine
that cash payments shall be made to any members
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in order to adjust the rights of all parties, as
may seem expedient to the board.

CAPITALISATION OF RESERVES

Power to capitalise regerves and fundg

121. The company may, upon the recommendation of the board,
at any time and from time to time pass an ordinary
resolution to the effect that it is desirable to capitalise
all or any part of any amount for the time being staading
to the credit of any reserve or fund (including the pr~fit
and loss account) whether or not the same is available for
distribution and accordingly that the amount to be
capitalised be set free for distribution among the members
or any class of members who would be entitled to it if it
were distributed by way of dividend and in the same
proportions, on the footing that it is applied either in or
towards paying up the amounts for the time being unpaid on
any shares in the company held by those members
respectively or in paying up in £full unissued shares
debentures or other obligutions of the company to be
allotted and distributed credited as fully paid up among
those members, or partly in one way and partly in the
other, but so that, for the purposes of this article, a
share premium account and a capital redemption reserve, and
any reserve or fund representing unrealised profits, may be
applied only in paying up in full unissued shares of the
company. The board may authorise any person to enter into
an agreement with the company on behalf of the persons
entitled to participate in thes distribution pruviding for
the allotment to them respectively of any shares,
debentures or other obligations of the company to which
they are entitled on the capitalisation and the agreement
snall be pbinding on these persons.

Settlement of difficulties in distribution

122. Where any difficulty arises in regard to any
distribution of any capitalised reserve or fund the board
may settle the matter as it thinks expedient and in
particular may igsue fractional certificates or authorise
any person to sell and transfer any fractiens or may
reseclve that the distribution should be as nearly as may be
practicable in the corresct proportion but not exactly so or
may ignore fractions altogether, and may determine that
cash payments shall be made to any members in order to
adjust the rights of all parties, as may seem expedient %o
the board.



51

RECORD DATES

Power to choose any record date

123. Notwithstanding any other provision of these articles
the company or the board may fix any date as the record
date for any dividend, distribution, allotment or issue and
such record date may be on or at any time before or after
any date on which the dividend, distribution, allotment or
issue is decrared, paid or made.

ACCOUNTING RECORDS

Records to be kept

124. The board shall cause to be kept accounting records
sufficient to show and explain the company’s
transactions, and such as to disclose with reasonable
accuracy at any time the financial position of the company
at that time, and which accord with the Companies Acts.

Inspection of records

125, No member in his capacity as such shall have any
right of inspecting any accounting record or bock or
document of the company except as conferred by law or
authorised by the beard or by ordinary resolution ol the
company.

SERVICE OF NOTICES AND OTHER DOCUMENIS

126. Any notice or other document (including a share
certificate) may be served on or delivered to any member by
the company either personally or by sending it through the
post addressed to the member at his registered address or
by leaving it at that address addressed to the member cr by
any other means authorised in writing by the member
concerned. In Lhe case of joint holders of a share,
service or delivery of any notice or other document on or
to one of the joint holders shall for all purpeses be
deemed a sufficient service on or delivery to ali the joint
holders.

Record date for service

127. Any notice or other document may be served or
delivered by the company by reference to the ragister as

it stands at any time not more than 15 days before the date
of service or delivery. Mo change in the register after
that time shall invalidate that service or delivery. Where
any notice or other document is served on or delivered to
any person in respect of a share in accordance with these
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articles, no percon deriving any title or interest in that
share shall be entitled to any further service or delivery
of that notice or document.

Members resident abroad

128. Any member ivthose registered address is not within the
United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be served
upon him shall be entitled to have notices served upon him
at that address but, unless he does so, shall not be
entitled to receive any notice from the company.

Service of notice on person _entitled by Lransmission

129. vhere a person is entitled by transmission to a share,
any notice or other document shall be served upon or
delivered to him, as if he was the holder of that share and
his address noted in the regiater was his registered
address. Otherwise, any notice or other deocument served on
or delivered to any member pursuant to these articles
shall, notwithatanding that the member is then dead or
bankrupt or that any other event giving rise to the
transmission of the share by operation of law has occurred
and whether or not the company has notice of the death,
bankruptcy or other event, be deemed to have been properly
served or delivered in respect of any share registered in
the name of that member as sole or joint holder

When notice deemed served

130. Any notice or other document, if sent by pest, shall
be deemed to have been served or delivered on the day
following that on which it was put in the post and, in
proving service or delivery, it shall be sufficient to
prove that the notigze or document was properly addressed,
prepaid and put in the post. Any notice or other document
not sent by post but left at & registered address shall be
deemed to have been srrved or delivered on the day it was
go left. Any notice or other document served or delivered
by any other meanrs authorised in writing by the member
concerned shall be deemed to have bsen served when the
company has carried out the action it has been authorised
to fake for that purpose

Notice when post not ayailable

131, If at any time by reason of the suspension or
curfailment of postal services within the United Kingdom
the company is unable effectively to convene a general
meeting by notice sent through the post, a general meeting
may be convened by a notice advertised in at least two
daily newspapetrs with a national circulation and in that
event the notice shall be deemed to have been gerved on all
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members and persons entitled by transmission, who are
entitled to have notice of the meeting served upon them, on
the day when the advertisement has appeared in at least two
such papers. If at least six clear days prior to the
meeting the posting of notices to addresses throughout the
United Kingdom has again become practicable, the company
shall send confirmatory copies of the notice by post to the
persons entitled to receive them.

DESTRUCTION OF DOCUMENTS

Presumptions where documents destroyed

132. 1f the company destroys

(a) any share certificate which has been cancelled at
any time afie» o periocd of one year has elapsed
from the dates of cancellation or

(b} any instruction concerning the payment of
dividends or other moneys in respect of any share
or any notification of change of r.ame or sddress
at any time after a period of ctwo years has
elapsed from the date the instruction or
notification was recorded by the company or

(¢} any instrument of transfer of shares which has
been registered at any time after a period of six
years has elapsed from the date of registration
or

(d) any other deocument on the basis of which any
entry is made in the register at any time after a
period of six years has elapsed from the date the
entry was first made in the register in respect
of it

and the company destroys the document in good faith and
without express notice that its preservation was relevant
to a claim, it shall be presumed irrebuttably in Eavour of
the company that every share certificate so destroyed was a
valid certificate and was properly cancelled, that every
instrument of transfer so destroyed was a valid and
effective instrument of transfer and was properly
registered and that every other document so destroyed was a
valid and effective document and that any particulars of it
which are recorded in the books or records of the company
were correctly recorded. Nothing contained in this article
shall be construed as imposing upon the company any
liability by reason only of the destruction of any document
of the kind mentioned above before the relevant period
mentioned in this article has elapsed or of the fact that
any other condition precedent to its destruction mentioned
above has not been fulfilled. References in this article
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to the destruction of any document include references o
its disposal in any manner.

WINDING UP

Distribution of assets otherwise than in cash

133. If the company commences liquidation, the liquidator
may, with the sanction of a special resolution of the
company and any other sanction required by the Companies
Acts,

(a) divide among the members in kind the whole or any
part of the assets of the company (whether they
shall consist of property of the same kind or
not) and, for that purpose, se® such values as he
deeme fair upon any property %o be divided and
determine how the division shall be carried out
as batween the members or different classes of
members, or

(b} wvest the whole or any part of the assets in
trustees upon such trusts for the benefit of the
9 contributories as the liquidator, with the like
sanction, shall think £it

but no member shall be compelled to accept any shares or
other assets upon which there is any liability.

INDEMNITY
Indemnity of officers

134. Subject to the provisions of the Companies Acts, the
company may purchase and maintain for any director or other
officer or auditor insurance against any liability.

Subject to, and so far as may be permitted by, those
provisions, but without prejudice to any indemnity to which
the person concerned may otherwise be entitled, every
director or other officer of the company and the auditors
shall be indemnified out of the assets of the company
against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge
of his duties or in relation thereto, including (without
prejudice to the generality of the foregoing) any liability
incurred by him as a director or other officer of the
company, or as auditor, in defending any proceedings
(whether civil or criminal) in which judgment is given in
his favour or he is acquitted or in connection with any
application under the Companies Acts in which relief is
granted to him by the court.
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